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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): August 18, 2022

Strategic Storage Trust VI, Inc.

(Exact name of registrant as specified in its charter)

Maryland 333-256598 85-3494431

(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No,

10 Terrace Road, Ladera Ranch, California 92694

(Address of principal executive offices, including zip code)

(877) 327-3485

(Registrant’s telephone number, including area code)

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Trading Symbol(s) Name of Each Exchange on Which
Registered
None None None

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§ 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
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Item 1.01. Entry into a Material Definitive Agreement.

On August 18, 2022, a subsidiary of Strategic Storage Trust VI, Inc. (the “Company”) entered into an assignment agreement with
an affiliate of SmartStop Self Storage REIT, Inc. (“SmartStop”) to acquire such affiliate’s right, title and interest in and to a purchase
and sale agreement (the “Purchase Agreement”) with an unaffiliated third party for the acquisition of a self storage facility located in
Burlington, Ontario, Canada (the “Burlington Property”). The Burlington Property is a self storage facility that contains approximately
92,400 net rentable square feet of storage space and 890 self storage units. The purchase price for the Burlington Property is CAD$35.5
million, plus closing costs and acquisition fees.

The Company expects the acquisition of the Burlington Property to close in the third quarter of 2022 and expects to fund the
acquisition with a combination of net proceeds from the Company’s public offering and debt financing. Pursuant to the Purchase

Agreement, the Company will be obligated to purchase the Burlington Property only after satisfactory completion of agreed upon
closing conditions. The Company will decide whether to acquire the Burlington Property generally based upon:

sthe ability of the Company to raise sufficient net proceeds from its public offering and/or obtain debt or other financing;
ssatisfactory completion of due diligence on the Burlington Property and the seller of the Burlington Property;
ssatisfaction of the conditions to the acquisition in accordance with the Purchase Agreement; and

*no material adverse changes relating to the Burlington Property, the seller of the Burlington Property or certain economic
conditions.

There can be no assurance that the Company will complete the acquisition of the Burlington Property. In some circumstances, if
the Company fails to complete the acquisition, it may forfeit up to approximately CAD$2.8 million in earnest money on the Burlington
Property.

Other properties may be identified in the future that the Company may acquire prior to or instead of the Burlington Property. Due

to the considerable conditions to the consummation of the acquisition of the Burlington Property, the Company cannot make any
assurances that the closing of the Burlington Property is probable.

The information in this Item 1.01 description with respect to the Burlington Property is qualified in its entirety by the full
Purchase Agreement which is attached as Exhibit 10.1 hereto.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

10.1 Purchase Agreement for the Burlington Property. dated as of August 5, 2022
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

STRATEGIC STORAGE TRUST VI, INC.

Date: August 18, 2022 By: /s/ Matt F. Lopez
Matt F. Lopez
Chief Financial Officer and Treasurer
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

421370 ONTARIO INC. AND LOCK & WALK INC.

—and —

SST I ACQUISITIONS, LLC
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is dated as of August 5, 2022 (the “Execution Date”)

BETWEEN:
421370 ONTARIO INC. AND LOCK & WALK INC.
(together, the “Sellers”)
-and —
SST Il ACQUISITIONS, LLC
(the “Buyer”)
CONTEXT:

A. 421370 Ontario Inc. (“421370”) is the owner of the Owned Lands and Buildings (each as defined below);

B. Lock & Walk Inc. (“Lock & Walk”) operates a storage rental business from the Owned Lands and
Buildings; and
C. The Sellers wish to sell, and the Buyer wishes to purchase the Purchased Assets (as defined below),

and the Sellers and the Buyer have agreed to enter into this agreement to set forth the terms for same.
THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement (including the Context section above), in addition to terms defined elsewhere in this
Agreement the following terms have the following meanings:

1.1.1 “‘Adjustments” means the adjustments to the Purchase Price provided for and determined pursuant to
Section 3.3.
1.1.2 “Agreement” means this agreement, including all Schedules, as it may be confirmed, amended,

modified, supplemented or restated by written agreement between the Parties.

1.1.3 “Applicable Laws” means all federal, provincial, municipal and local statutes, laws, by-laws,
regulations, orders, directives and decisions of Governmental Authorities having jurisdiction (in each
case having the force of law).

114 “Assignment and Assumption of Contracts” means an assignment by Lock & Walk of all right, title
and interest in and under the Existing Contracts and the New Contracts to be
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1.5

1.6

A7

1.8

1.9

assumed by the Buyer in accordance with Section 2.9, and all covenants, guarantees and
indemnities thereunder, and an assumption by the Buyer of all liabilities, covenants and obligations
of same, together with a full indemnity from Lock & Walk for pre-Closing matters and a full indemnity
from the Buyer for post-Closing matters.

“Assignment and Assumption of Leases” means an assignment by Lock & Walk of all right, title and
interest in and under the Existing Leases and the New Leases that are entered into by or on behalf
of the Sellers in accordance with the provisions of Section 8.1, and all covenants, guarantees and
indemnities thereunder, and an assumption by the Buyer of all liabilities, covenants and obligations
of same, together with a full indemnity from Lock & Walk only for pre-Closing matters and a full
indemnity from the Buyer for post-Closing matters.

“Assignment and Assumption of Permitted Encumbrances” means an assignment by the Sellers
of all right, title and interest in and under the Permitted Encumbrances and all covenants,
guarantees and indemnities thereunder, and an assumption by the Buyer of all liabilities, covenants
and obligations of same, together with a full indemnity from the Sellers only for pre-Closing matters
and a full indemnity from the Buyer for post-Closing matters.

“‘Balance” has the meaning ascribed thereto in Subsection 3.2 b).

“‘Buildings” means all of the right, title and interest of 421370 in all plants, buildings, structures,
erections, improvements, fixtures and appurtenances situated on or forming part of any of the
Owned Lands.

“‘Business Day” means any day excluding a Saturday, Sunday or statutory holiday in the Province of
Ontario, and also excluding any day on which the principal chartered banks located in the City of
Toronto are not open for business during normal banking hours,

“‘Business Management Agreement” means the Business Management Agreement between Lock &
Walk Inc. and CAN STOR Management Inc. dated as of January 1, 2015.

“‘Buyer’s Closing Documents” has the meaning set forth in Section 6.4.

“Buyer’s Solicitors” means Norton Rose Fulbright Canada LLP or such firm or firms of solicitors as
are appointed by the Buyer from time to time and Notice of which is provided to the Sellers or the
Sellers’ Solicitor.

“Chattels” means any chattels, furniture, furnishings, equipment, computers, software and machinery
located on the Owned Lands on the Closing Date owned by the Sellers and used exclusively in the
maintenance, repair or operation of the Owned Lands and Buildings.

“Claims” means any claims, suits, proceedings, liabilities, obligations, losses, damages, penalties,
judgments, costs, expenses, fines, disbursements, legal fees on a substantial indemnity basis,
interest, demands and actions of any nature or any kind whatsoever.

“Closing” means the completion of the sale to, and purchase by, the Buyer of the Purchased Assets
pursuant to this Agreement including the payment of the Purchase Price and the delivery of the
Closing Documents.

“Closing Date” means that day that is the later of: (a) thirty (30) days following the delivery by Buyer
to Sellers of the Waiver Notice pursuant to Section 2.4.2 of this Agreement; and (b) upon the
termination of the Business Management Agreement, or any other date that the
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1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

Parties may agree is the date upon which the Closing will take place. Provided that, notwithstanding
the foregoing, if such date falls on either: (i) a day that is not immediately preceded by a Business
Day, or (ii) a Friday, the Closing Date shall be on the first Business Day after such date that is
immediately preceded by a Business Day.

“Communication” means any notice, demand, request, consent, approval or other communication
which is required or permitted by this Agreement to be given or made by a Party.

“Competition Act” means the Competition Act (Canada).
“Confidential Information” has the meaning set out in Section 2.5.1.

“Confidentiality Agreement” means any confidentiality agreement entered into by the Buyer in favor
of the Sellers, the Property Manager and/or the Sellers’ Real Estate Broker relating to any
Purchased Assets, this Transaction and/or the Confidential Information, as amended or
supplemented in writing.

“Corporate Certificate re: Buyer” means a corporate certificate by the Buyer confirming that all of
the representations and warranties of the Buyer set out herein are true and accurate in all material
respects as of the Closing Date, in the form to be agreed upon by the Sellers and the Buyer each
acting reasonably.

“Corporate Certificate re: Sellers” means a corporate certificate by the Sellers confirming that all of
the representations and warranties of the Sellers set out herein are true and accurate in all material
respects as of the Closing Date, in the form to be agreed upon by the Sellers and the Buyer each
acting reasonably, provided that if a representation or warranty is herein stated to be made as of a
specified date or time, the certificate shall be subject to the same limitation.

“Deposit” is defined in Section 3.1.2.

‘Disclosed to the Buyer” means information which is contained in the Disclosure Schedule or made
available to the Buyer in accordance with Section 2.2 of this Agreement.

“‘Disclosure Schedule” is defined at Article 4.
“‘Due Diligence” has the meaning ascribed thereto in Subsection 2.4.1.

“‘Due Diligence Date” means the day that is ten (10) days following delivery by the Sellers to the
Buyer of all deliverables as more particularly set out in Section 2.2 of this Agreement.

“Employees” means all personnel employed, engaged or retained by Lock & Walk in connection with
the business operated on the Owned Lands, including any that are on medical or long-term disability
leave or other statutory or authorized leave of absence.

“‘Encumbrances” means (i) all mortgages, pledges, charges, liens, debentures, trust deeds,
assignments by way of security, security interests, conditional sales contracts or other title retention
agreements or similar interests or instruments charging, or creating a security interest in the
Purchased Assets or any part thereof or interest therein, and (ii) any agreement, option, lease,
sublease, licence, easement, right-of-way, servitude, right to use, restriction, restrictive covenant,
by-law, regulation, ordinance, encroachment, title defect or
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1.1.30

1.1.31

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

1.1.37

1.1.38

1.1.39

1.1.40

1.1.41

irregularity, adverse claim, right or registration that creates, evidences or otherwise gives notice of
an interest or right in or to, or that restricts or otherwise affects title to or the use of property.

“ETA” means Part IX of the Excise Tax Act (Canada).

“Existing Contracts” means all agreements, contracts, licenses, undertakings, engagements or
commitments of any nature to which the Sellers or the Property Manager is bound relating to the
construction, ownership, development, operation, maintenance, repair, management, cleaning,
security, fire protection, servicing or other aspect of the Owned Lands and Buildings, and includes all
contracts and/or agreements with the Property Manager as well as the agreement between the Lock
& Walk and the Property Manager.

“Existing Leases” means those Leases in existence on the Execution Date listed in the Disclosure
Schedule attached hereto.

“Expert Opinion” has the meaning ascribed thereto in Subsection 8.2.1.1.
‘Final Adjustment Date” has the meaning ascribed thereto in Subsection 3.3.4.
“First Deposit” has the meaning ascribed thereto in Subsection 3.1.1.

“421370” has the meaning ascribed thereto in the Context section;
“‘Governmental Authority” means:

1.1.37.1 any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or other
government, governmental or public department, branch, ministry, or court, domestic or
foreign, including any district, agency, commission, board, arbitration panel or authority
and any subdivision of any of them exercising or entitled to exercise any administrative,
executive, judicial, ministerial, prerogative, legislative, regulatory, or taxing authority or
power of any nature; and

1.1.37.2 any quasi-governmental or private body exercising any regulatory, expropriation or
taxing authority under or for the account of any of them, and any subdivision of any of
them.

“HST” means the harmonized sales tax and goods and services tax imposed under the ETA.

“‘HST Declaration and Indemnity” means the HST declaration and indemnity attached as Schedule
B hereto.

“Intangible Property” means the Sellers’ legal and beneficial interest to the following intangible
property, where and to the extent such intangible property pertains solely to the ownership and
occupancy of the Owned Lands and Building and the operation of the business being conducted
thereon: (i) all “yellow page” advertisements; (ii) all transferable telephone exchange numbers
including the telephone numbers and facsimile numbers; (iii) all trademarks, websites, marketing
and promotional materials, domain names, URL’s, blogs and social network pages, and (iv) the
name “Storage Barn”.

“Interim Period” means the period of time from and after the receipt by the Sellers from the Buyer of
the Waiver Notice, until the Closing.
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1.42 “ITA” means the Income Tax Act (Canada).

.1.43 “Knowledge of the Seller” means the actual knowledge (and not constructive, implied or imputed
knowledge) of Susan Greer.

1.44 “Leases” means the Existing lease and New Leases, together with all security, guarantees and
indemnities of any Tenant’s obligations thereunder, in each case, as amended, extended, assigned,
renewed or otherwise modified to the date of this Agreement, and which for greater certainty,
specifically excludes any leasing, occupancy or other arrangement between 421370 and Lock &
Walk in respect of the Owned Lands and Buildings.

.1.45 “Lock & Walk” has the meaning ascribed thereto in the Context section;

.1.46 “Loss” means any actual direct loss, damage, cost or expense, excluding loss of profits (whether as
direct or indirect damages) and excluding indirect, special, consequential, punitive and exemplary
damages.

1.47 “New Contracts” means: (i) all executed agreements, contracts, licenses, undertakings,

engagements or commitments of any nature (other than the Existing Leases, New Leases,
Warranties or Permitted Encumbrances) and all guarantees, indemnities or other collateral
agreements relating thereto which either of the Sellers or the Property Manager is bound relating to
the construction, ownership, development, operation, maintenance, repair, management, cleaning,
security, fire protection, servicing or other aspect of the Owned Lands, and includes all contracts and/
or agreements with the Property Manager, in each case entered into at any time during the Interim
Period in accordance with the provisions of Section 8.1; and (ii) any modifications, renewals or
extensions of Leases in existence as of the date of this Agreement, entered into at any time during
the Interim Period in accordance with the provisions of Section 8.1. “New Contract” means any one
of the New Contracts.

.1.48 “‘New Leases” means: (i) all executed offers to lease, agreements to lease, leases, renewals of
leases, tenancy agreements, rights of occupation, licenses or other occupancy agreements and all
guarantees, indemnities or other collateral agreements relating thereto granted by or on behalf of
Lock & Walk to possess or occupy storage space within the Owned Lands and Buildings or any part
thereof in each case entered into at any time during the Interim Period in accordance with the
provisions of Section 8.1; and (ii) any modifications, renewals or extensions of Existing Leases
entered into at any time during the Interim Period in accordance with the provisions of Section 8.1.
“‘New Lease” means any one of the New Leases.

.1.49 “Non-Assignable Rights” has the meaning set out in Section 8.3.

.1.50 “Owned Lands” means all of the lands and premises owned by 421370 as legally described in the
Disclosure Schedule.

.1.51 “Parties” means the Sellers and the Buyer, collectively, and “Party” means either of them.
.1.52 “Permitted Encumbrances” means:
1.1.52.1 unregistered liens for municipal Taxes, assessments or similar charges incurred by the

Seller in the ordinary course of business or for electricity, power, gas, water and other
services and utilities (including levies or imposts for sewers and other
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1.52.2

1.52.3

1.52.4

.1.52.5

.1.52.6

1.52.7

.1.52.8

.1.52.9

.1.52.10

municipal utility services) that are not yet due and payable or, if due and payable, are to
be adjusted between the Seller and the Buyer on Closing;

undetermined or inchoate mechanic’s, construction and carrier’s liens and other similar
liens arising by operation of law or statute in the ordinary course of business for
obligations which are not delinquent and will be paid or discharged in the ordinary course
of business;

unregistered Encumbrances of any nature claimed or held by Her Majesty The Queen in
Right of Canada, Her Majesty The Queen in right of any province of Canada in which the
Owned Lands are located, or by any Governmental Authority under any Applicable Law,
except for unregistered liens for unpaid realty Taxes, assessments and public utilities and
as otherwise provided in Section 1.1.52.1 above;

subdivision agreements, site plan control agreements, development agreements
(including amendments thereto or assumptions thereof), servicing agreements, utility
agreements, facility cost sharing or similar agreements with Governmental Authorities or
entities delivering, transmitting or supplying utilities that do not materially impair the
present use or operation of the Owned Lands and Buildings, provided the same have
been complied with or if not complied with, that any non-compliance does not materially
impair the value, use or operation of the Owned Lands and Buildings;

restrictive covenants, private deed restrictions, and other similar land use control
agreements that do not materially impair the present use or operation of the Owned
Lands and Buildings, provided the same have been complied with or if not complied with,
that any non-compliance does not materially impair the value, use or operation of the
Owned Lands and Buildings;

minor encroachments by the Buildings over neighbouring lands and minor
encroachments over the Owned Lands by improvements of neighbouring landowners
that in either case do not materially impair the present use or operation of the Owned
Lands and Buildings;

the exceptions and qualifications contained in the Land Titles Act (Ontario);

title defects zoning or code non compliance issues, irregularities, easements, servitudes,
encroachments, rights of way or other discrepancies in title or possession which are of a
minor nature and do not materially impair the value or use of any of the Owned Lands;

any right of expropriation conferred upon, reserved to or vested in Her Majesty The
Queen in Right of Canada, Her Majesty The Queen in right of any province of Canada in
which the Owned Lands are located, or by any Governmental Authority under any
Applicable Law;

zoning restrictions, easements and rights of way or other similar encumbrances or
privileges in respect of real property which in the aggregate do not materially impair the
value or use of any of the Owned Lands;
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1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

1.1.52.11 Encumbrances created by others upon other lands over which there are easements,
rights-of-way, licences or other rights of user in favour of the Owned Lands and which do
not materially impede the use of the easements, rights-of-way, licences or other rights of
user for the purposes for which they are held;

1.1.52.12 any Encumbrance which the Buyer has expressly agreed to assume or accept
pursuant to this Agreement, or caused by the Buyer;

1.1.52.13 the reservations, limitations, provisos, conditions, restrictions and exceptions in the
letters patent or grant, as the case may be, from the Crown and statutory exceptions to
title;

1.1.52.14 the provisions of all Applicable Laws including, by laws, regulations, and similar

instruments relating to development and zoning such as, airport zoning regulations, use,
development and building by laws and ordinances and other restrictions as to the use of
the Property, provided the same have been complied with or if not complied with, that any
non-compliance does not materially impair the value or operation of the Property;

1.1.52.15 any matters disclosed by any survey delivered to the Buyer, including, any
discrepancies, defects or encroachments which are disclosed by the existing survey or
which might be disclosed by an up to date survey and the encroachments specifically
provided for in the legal descriptions of the Property;

1.1.52.16 the Leases;

1.1.52.17 those instruments registered on title to the Owned Lands and described in the
Disclosure Schedule; and

“Person” will be broadly interpreted and includes:

1.1.53.1 a natural person, whether acting in their own capacity, or in their capacity as executor,
administrator, estate trustee, trustee or personal or legal representative, and the heirs,
executors, administrators, estate trustees, trustees or other personal or legal
representatives of a natural person;

1.1.53.2 a corporation or a company of any kind, a partnership of any kind, a sole proprietorship,
a trust, a joint venture, an association, an unincorporated association, an unincorporated
syndicate, an unincorporated organization or any other association, organization or entity
of any kind; and

1.1.53.3 a Governmental Authority.

“Post Closing Adjustments” has the meaning ascribed thereto in Subsection 3.3.4.

“Privileged Communications” is defined in Section 2.2.

“Property Management Office” means the office of the Property Manager identified by the Seller.

“Property Manager” means CAN STOR Management Inc., currently retained by Lock & Walk to
manage, operate, supervise or lease the Owned Lands and Buildings.
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1.1.58

1.1.59

1.1.60

1.1.61

1.1.62

1.1.63
1.1.64

1.1.65

1.1.66

1.1.67

1.1.68

1.1.69

1.1.70

1.1.71

1.1.72

“Purchase Price” means Thirty Five Million and Five Hundred Thousand Dollars ($35,500,00.00) in
lawful money of Canada.

“Purchased Assets” means all of the rights, assets, privileges, benefits and property of whatever
nature or kind owned, or used by the Sellers in and to the following:

1.1.59.1 Buildings;

1.1.59.2 Chattels owned by the Sellers;

1.1.59.3 Existing Contracts and New Contracts;

1.1.59.4 Owned Lands;

1.1.59.5 Existing Leases and New Leases; and

1.1.59.6 Intangible Property.

“‘Revised Schedules” is defined in Section 6.6.

“Second Deposit’ has the meaning ascribed thereto in Subsection 3.1.2.

“Seller” means 421370 when referenced with respect to any matter relating to or in connection with
the Owned Lands or Buildings and means Lock & Walk when referenced with respect to any matter
relating to or in connection with the Existing Contracts, New Contracts, Existing Leases and New
Leases.

“Sellers’ Closing Documents” has the meaning set forth in Section 6.3.

“Sellers’ Real Estate Broker” means RBC Capital Markets Realty Inc.

“Sellers’ Solicitors” means Gowling WLG (Canada) LLP or such other firm or firms of solicitors as
are appointed by the Sellers from time to time and Notice of which is provided to the Buyer or the
Buyer’s Solicitor.

“Statement of Adjustments” has the meaning ascribed thereto in Subsection 3.3.2.

“Substantial Damage” has the meaning ascribed thereto in Subsection 8.2.1.1.

“Substantial Expropriation” has the meaning ascribed thereto in Subsection 8.2.3.1.

“Survival Period” has the meaning ascribed thereto in Subsection 6.7.

“Tenants” means all Persons having a right to use or occupy any part of the Owned Lands and
Buildings pursuant to an Existing Lease and “Tenant” means any one of the Tenants.

“Tax” means all taxes, duties, fees, premiums, assessments, imposts, levies, rates, withholdings,
dues, government contributions and other charges of any kind whatsoever, whether direct or
indirect, together with all interest, penalties, fines, additions to tax or other additional amounts,
imposed by any governmental authority.

“Transaction” means the purchase and sale of the Purchased Assets provided for in this Agreement.
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1.1.73 “Virtual Data Room” means any virtual data room maintained for the Transaction by the Sellers, the
Sellers’ Solicitors, the Sellers’ Real Estate Broker or the Property Manager for which the Buyer and
the Buyer’s Solicitors have been provided access.

1.1.74 “Waiver Notice” has the meaning ascribed thereto in Section 2.4.2.

1.1.75 “Warranties” means warranties, guarantees and indemnities remaining in existence, if any, for the
construction and the existing operation of the Buildings, to the extent the same are assignable,
without cost or consent. “Warranty” means any one of the Warranties.

1.2 Certain Rules of Interpretation

1.21 In this Agreement, words signifying the singular number include the plural and vice versa, and words
signifying gender include all genders. Every use of the words “including” or “includes” in this
Agreement is to be construed as meaning “including, without limitation” or “includes, without
limitation”, respectively.

1.2.2 The division of this Agreement into Articles and Sections, the insertion of headings and the inclusion of
a table of contents are for convenience of reference only and do not affect the construction or
interpretation of this Agreement.

1.2.3 References in this Agreement to an Article, Section or Schedule are to be construed as references to
an Article, Section or Schedule of or to this Agreement unless otherwise specified.

1.2.4 Unless otherwise specified in this Agreement, time periods within which or following which any
calculation or payment is to be made, or action is to be taken, will be calculated by excluding the day
on which the period begins and including the day on which the period ends. If the last day of a time
period is not a Business Day, the time period will end on the next Business Day. If the time limited
for the performance or completion of any matter under this Agreement expires or falls on a day that
is not a Business Day, the time so limited shall extend to the next following Business Day.

1.2.5 Unless otherwise specified, any reference in this Agreement to any statute includes all regulations and
subordinate legislation made under or in connection with that statute at any time, and is to be
construed as a reference to that statute as amended, modified, restated, supplemented, extended,
re-enacted, replaced or superseded at any time.

1.3 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the
Province of Ontario and the laws of Canada applicable in that Province.

1.4 Entire Agreement

This Agreement and any other agreements and documents to be delivered under this Agreement constitutes
the entire agreement between the Parties pertaining to the subject matter of this Agreement and supersedes all
prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, other
than the provisions of the Confidentiality Agreement and there are no representations, warranties (including any
made by the Seller’'s Real Estate Broker) or other agreements between the Parties in connection with the
subject matter of this Agreement. No Party has been induced
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to enter into this Agreement in reliance on, and there will be no liability assessed, either in tort or contract, with
respect to, any warranty, representation, opinion, advice or assertion of fact, except to the extent it has been
reduced to writing and included as a term in this Agreement.

1.5 Schedules

The following is a list of schedules (the “Schedules”) attached to and forming part of this Agreement.

Schedule Subject Matter
A Disclosure Schedule
B Form of HST Certificate and Indemnity
2.9.1 Existing Contracts
ARTICLE 2
PURCHASE AND SALE
21 Agreement of Purchase and Sale

Subiject to the terms and conditions of this Agreement, the Sellers hereby agrees to sell, transfer, assign, set
over and convey the Purchased Assets to the Buyer and the Buyer hereby agrees to purchase, acquire and
assume the Purchased Assets from the Sellers for the Purchase Price on the Closing Date. The agreement of
the Sellers and the Buyer set forth in this Section 2.1 creates and constitutes a binding agreement of purchase
and sale for the Purchased Assets in accordance with the provisions of this Agreement. The conditions set out
in Sections 2.4, 9.1 and 9.2 are conditions to certain of the obligations of the parties and are not conditions
precedent to the existence or enforceability of this Agreement.

2.2 Deliveries by Sellers

The Sellers shall deliver or make available to the Buyer no later than five (5) days following the Execution Date,
the following, if and to the extent in the possession or control of the Sellers (but not including any Property
Information registered on title to the Owned Lands), by making it available to the Buyer at the Property
Manager’s office or by adding it to the Virtual Data Room or by transmitting it to the Buyer or the Buyer’s
Solicitors by e-mail transmission:

2.2.1 a copy of an existing survey of the Owned Lands and Buildings, if any;

222 copies of the most current realty tax assessment notices and realty tax bills with respect to the Owned
Lands;

2.2.3 copies of all plans, specifications and drawings for the Buildings;

224 copies of the Existing Leases;

225 a current rent roll or a current rental activity report
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2.2.6
227

228

229

2.2.10
2.2.11
2.2.12
2213

2214

2.2.15

2.2.16

2217

2.2.18
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unaudited operating statements for the last 2 fiscal years;
leasing plans and site plans, both full size and reductions, if possible;

copies of any outstanding proposals to lease, offers that have not been accepted or letters of intent to
lease;

aged receivables report;
2022 property budget;
copies of current utility bills;
trailing monthly T12 financials (in excel), for the period ending June 30, 2022;
trailing monthly T12 management summary reports (in excel), for the period ending June 30, 2022

management history report for the later of (i) the period ending July 31, 2022, and (ii) the most recent
period available;

management summary report for the later of (i) the period ending July 31, 2022, and (ii) the most
recent period available;

occupancy statistics report for the later of (i) the period ending July 31, 2022, and (ii) the most recent
period available;

copies of the Existing Contracts; and

copies of the existing Warranties.

The Buyer hereby confirms receipt of access to the Virtual Data Room.

2.3

2.3.1

Access

Subiject to the Buyer complying with each of its obligations herein and observing the rights of the
Tenants under the Leases and any health and safety protocols, policies and requirements (including
any COVID-19 related policies, protocols, requirements and restrictions) of the Sellers and/or
Tenants, from and after the Execution Date until the Closing Date, the Buyer and its advisors,
consultants and employees shall have access to the Owned Lands and Buildings during normal
business hours upon reasonable written notice to the Sellers (which notice shall not be less than two
(2) Business Days’ prior written notice), at the Buyer’s sole risk and expense, for the purpose of
inspecting the Purchased Assets. The Sellers shall have the right to accompany the Buyer and its
advisors, consultants and employees on any inspections, tests and audits. The Buyer shall not
conduct, or permit its advisors, consultants and employees to conduct, any invasive or intrusive
inspections, tests or audits, other than as provided pursuant to Section 2.3.2 below, and as
otherwise may be provided with the Sellers’ prior written approval, in its sole, absolute and
unfettered discretion. Upon request, the Buyer shall provide the Sellers with complete copies of any
and all third party reports and information emanating from the Buyer’s investigations or inspections.
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2.3.2 In the event that the Buyer obtains a Phase | Environmental Site Assessment which indicates that a
Phase Il Environmental Site Assessment is required, the Buyer shall be permitted to conduct such
intrusive tests and inspections as are required for purposes of such assessment, provided that prior
to entering upon the Owned Lands, the Buyer shall obtain or cause its advisors, consultants and
employees to obtain, at their sole cost and expense, a policy of commercial general liability
insurance covering any and all liability of the Buyer and its agents, advisors, consultants, employees
and lenders with respect to or arising out of any entry on or inspections, investigations or tests of the
Owned Lands and shall provide a certificate evidencing such insurance to the Sellers. Such policy of
insurance shall (i) have liability limits of not less than FIVE MILLION DOLLARS ($5,000,000.00)
combined single limit per occurrence for bodily injury, personal injury and property damage; and (ii)
be kept and maintained in force during the term of this Agreement and so long thereafter as
necessary to cover any Claims suffered by any Person or property damage resulting from any acts
or omissions of the Buyer or its agents, advisors, consultants, employees and lenders. In addition,
no such intrusive tests or inspections shall occur unless the Buyer has given the Sellers at least two
(2) Business Days’ prior Notice and complies with the foregoing requirements.

2.3.3 The Buyer shall promptly repair and remedy any damage or impairment caused by inspections, tests
and/or audits performed by the Buyer or its advisors, consultants or employees and shall fully
indemnify, protect and save harmless the Sellers from and against any and all costs of repairing and
remedying any damage, impairment or any Loss caused by, or resulting from, such inspections,
tests or audits and all Claims relating to any such inspections, tests and audits and from all Claims
incurred, suffered or sustained by the Sellers as a result thereof including any builders’ liens
(including any certificate of lis pendens) registered against the Owned Lands as a result thereof.
The obligations in this Section 2.3.2 (including the indemnity) shall survive termination of this
Agreement regardless of the cause of such termination.

234 The Sellers hereby authorize the Buyer and its consultants, employees and advisors to correspond
with the appropriate Governmental Authority for the purpose of obtaining information which such
Governmental Authorities have on record regarding the Owned Lands and Buildings, including
information regarding compliance with laws, bylaws, regulations and assessments; provided that,
the Buyer shall not correspond with the Canada Revenue Agency regarding the income tax payment
status of the Sellers. The Sellers will promptly at the Buyer’s request execute and deliver any
authorizations reasonably required by the Buyer to authorize the appropriate Governmental
Authority to release such information to the Buyer save for the release of information regarding
income tax payment status of the Sellers. The Buyer shall not request, nor cause to be conducted,
any on-site inspections by any Governmental Authority.

24 Buyer’s Due Diligence Condition

2.4.1 On or before 5:00 p.m. (Toronto time) on the Due Diligence Date the Buyer may conduct (subject to
compliance with other relevant provisions of this Agreement) any investigations, inspections,
reviews, tests and audits relating to the Purchased Assets (including title to the Owned Lands, the
Existing Leases, the Existing Contracts and compliance with Applicable Laws) and the Transaction
(collectively referred to herein as the “Due Diligence”) which the Buyer deems necessary or
desirable in its discretion.
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242

2.5

2.5.1

252

2.5.3

254

255

Notwithstanding any other provisions of this Agreement, the obligation of the Buyer to complete the

Transaction pursuant to this Agreement is subject to the condition that the Buyer is satisfied with the
Due Diligence in its sole and absolute discretion on or before 5:00 p.m. (Toronto time) on the Due
Diligence Date. The Buyer shall be deemed not to be satisfied with the results of its Due Diligence
unless it delivers to the Sellers on or before 5:00 p.m. (Toronto time) on the Due Diligence Date a
written notice stating that it irrevocably waives the condition contained in this Subsection 2.4.2 (the
“Waiver Notice”). If the Buyer fails to give the Sellers the Waiver Notice prior to 5:00 p.m. (Toronto
time) on the Due Diligence Date, then this Agreement shall automatically terminate at such time and,
upon such termination, the Buyer and the Sellers shall be released from all obligations under this
Agreement (except for those obligations which are expressly stated to survive the termination of this
Agreement).

Confidentiality

The Buyer and its employees, consultants and advisors shall keep confidential this Agreement, its

terms and all information, documentation and records Disclosed to the Buyer or obtained from the
Sellers or its employees, consultants and advisors with respect to the Purchased Assets as well as
any information arising out of the Buyer’s access to the Sellers’ records and the Owned Lands and
Buildings and its due diligence with respect thereto (collectively, the “Confidential Information”).
The Buyer shall not use any Confidential Information for any purposes not related to this Transaction
or in any way detrimental to the Sellers. Nothing herein contained shall restrict or prohibit the Buyer
from disclosing the Confidential Information to its employees, consultants and advisors, provided
that the Buyer shall be responsible for ensuring that such permitted persons to whom it discloses
such information also comply with this confidentiality obligation.

The Confidential Information shall not include: (i) public information or information in the public domain

at the time of receipt by, and through no action of, the Buyer or its employees, consultants and
advisors; (ii) information which later becomes public through no fault or act of the Buyer or its
employees, consultants and advisors; (iii) information required to be disclosed by law; or (iv)
information received in good faith from a third party lawfully in possession of the information and not
in breach of any confidentiality obligations.

If this Agreement is terminated for any reason, the Buyer shall promptly return to the Sellers all

Confidential Information provided to the Buyer by the Sellers or its employees, consultants and
advisors and shall destroy all other Confidential Information in the Buyer’s custody or control,
including all notes and due diligence materials related to this Transaction.

Neither the Sellers nor the Buyer shall issue any press release or other public announcement or

release information with respect to this Agreement to the press or the public unless the same has
been mutually approved by the Sellers and the Buyer or such disclosure is in the good faith opinion
of the Buyer or the Sellers, as the case may be, on the basis of legal advice, required in order to
comply with any Applicable Laws or the rules, orders or regulations of any stock exchange and then
only after prior consultation with the other party hereto, if it is reasonably possible in the
circumstances to do so.

The provisions of this Section 2.5 are supplementary to the provisions of the Confidentiality Agreement

and do not in any way derogate from the obligations of the Buyer pursuant to the Confidentiality
Agreement. For greater certainty, notwithstanding any provisions of the Confidentiality Agreement
which provided for termination thereof upon the execution of this Agreement, each of the Sellers and
the Buyer agree that the provisions of the Confidentiality
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Agreement remain in full force and effect and survive the execution of this Agreement. In the case of
any conflict between the provisions of this Section 2.5 and the provisions of the Confidentiality
Agreement, the former shall prevail. The obligations in this Section 2.5 shall survive the termination
of this Agreement and shall not merge on Closing.

2.6 Privileged Communications

26.1 All solicitor-client privilege resulting from Gowling WLG (Canada) LLP representing the Sellers in
connection with the transactions contemplated by this Agreement will survive the Closing, is not
waived by the completion of the transactions contemplated by this Agreement and will remain in
effect; and is assigned to and will be controlled by the Sellers. Without limiting the foregoing, all
communications up to and including the Closing involving solicitor-client confidences between
Gowling WLG (Canada) LLP and the Sellers relating to the negotiation, documentation and
consummation of the transactions contemplated by this Agreement, or any other matters
(“Privileged Communications”), are deemed to be the property of the Sellers, and are subject to
the solicitor-client privilege referred to above.

2.6.2 The Parties will take all steps necessary or desirable to ensure that the solicitor-client privilege referred
to in Section 2.6.1 survives the Closing, remains in effect and remains the property of and controlled
by the Sellers.

2.6.3 The Buyer may not use or rely on the Privileged Communications in any suit, action, claim or
proceeding against or involving the Parties after the Closing.

26.4 Subject to its obligations in Section 2.6.4, following the Closing the Buyer will not access, review or
use, or have the right to access, review or use, any Privileged Communications or related files or
records maintained by Gowling WLG (Canada) LLP or anyone else. As soon as possible following
the Closing, the Buyer will make best efforts to locate and destroy any Privileged Communications
known to be in its possession, and to promptly destroy any Privileged Communications that may
later be discovered to be in its possession, in each case without retaining any copies or records of
those Privileged Communications.

2.7 Title

The Buyer shall be allowed until the Due Diligence Date to investigate the title at its own expense. If, on or
before the Due Diligence Date, it shall deliver to the Sellers Notice in writing of any valid objection to the title of
the Owned Lands which 421370 is unable or unwilling to remove, remedy or satisfy and which the Buyer will not
waive, this Agreement, notwithstanding any intermediate acts or negotiations, will terminate and the Parties
hereto will have no further obligations to, nor rights against, the other in respect of this Agreement, except for
any obligations expressly stated to survive termination. Save as to any valid objection going to the root of title,
the Buyer will be conclusively deemed to have accepted the title of 421370 to the Owned Lands, provided that
the Buyer has the right to make further objections arising out of or in respect of any registration against title to
the Owned Lands other than Permitted Encumbrances occurring on or after the Due Diligence Date.

2.8 Termination of Arrangement between 421370 and Lock & Walk

2.8.1 The Sellers confirm and acknowledge that the Owned Lands and Buildings comprising part of the
Purchased Assets are presently operated by Lock & Walk. The Sellers covenant and agree to
execute, on or before Closing, at their sole cost and expense, an agreement to terminate any
agreement between 421370 and Lock & Walk such that registered and
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beneficial ownership of the Purchased Assets can be conveyed to the Buyer at Closing, subject
solely to the Leases, in accordance with the provisions of this Agreement. The Sellers agree to
indemnify and hold the Buyer harmless from and against any and all claims made against the Buyer
that arise with respect to any arrangement between 421370 Ontario Inc. and Lock & Walk, which
indemnity, Sellers hereby covenant and agree, shall expressly survive the Closing.

29 Existing Contracts and New Contracts

2.9.1 Schedule 2.9.1 sets out all Existing Contracts entered into by the Sellers in relation to the Purchased
Assets. The Sellers covenant and agree, at their sole cost and expense, to terminate all Existing
Contracts and New Contracts (save and except those Existing Contracts and New Contracts which
the Buyer provides notice to the Sellers, in writing, prior to the expiry of the Due Diligence Date that
it is prepared to assume), no later than the Closing, and the Sellers shall and hereby covenant and
agree to indemnify the Buyer from any and all liability relating thereto to the extent such liability shall
arise or result from a default on the part of the Sellers occurring during the period prior to the Closing
Date, and the Buyer shall and hereby covenant and agree to indemnify the Sellers from any and all
liability relating thereto to the extent such liability shall arise or result form a default on the part of the
Buyer occurring during the period on or after the Closing Date, which indemnities, the Parties hereby
covenant and agree, shall expressly survive the Closing, for a period of twelve (12) months
thereafter. The Buyer and the Sellers shall, on the Closing Date, enter into an assignment and
assumption agreement with respect to those Existing Contracts and New Contracts which the Buyer
provides Notice to the Sellers, in writing, prior to the expiry of the Due Diligence Date that it is
prepared to assume. For greater certainty, the Buyer confirms that the Business Management
Agreement shall be terminated by the Sellers, and the Sellers covenant and agree to provide notice
of termination in respect thereof, forthwith upon receipt of the Waiver Notice from the Buyer.

210 Storage Units

Following Closing, the Buyer shall make available to the Sellers, or to whom they direct or assign, two (2)
storage units, each measuring five feet by ten feet (5 ft. x 10 ft.), at a SmartStop Self Storage Facility in the City
of Toronto, or at such self storage facility as agreed to between the Sellers and the Buyer, from time to time, for
rent at a rate per unit of $1.00 per annum for a term of twenty (20) years and, in each case, otherwise in
accordance with Buyer’s standard form lease agreement to be entered into between the Sellers and the Buyer
with respect thereto. The Buyer covenants and agrees that this Section 2.10 shall expressly survive the
Closing.

ARTICLE 3
PURCHASE PRICE

31 Deposit

3.1.1 Prior to 3:00 pm (Toronto time) on the third (3™ ) Business Day following the Execution Date, the Buyer
shall deliver the sum of Two Hundred and Fifty Thousand Dollars ($250,000.00) (the “First
Deposit’) by wire transfer to the Sellers’ Solicitors, which First Deposit, subject to Section 3.1.3,
Section 6.6, shall be non-refundable and released to the Sellers, upon receipt by the Sellers’
Solicitors.
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3.1.2 Prior to 3:00 pm (Toronto time) on the third (3™) Business Day following receipt of the Waiver Notice,
the Buyer shall deliver the sum of Two Million Five Hundred and Twenty Five Thousand Dollars
($2,525,000.00) (the “Second Deposit”, together with the First Deposit, the “Deposit”) by wire
transfer to the Sellers’ Solicitors to be invested by the Sellers’ Solicitors in an interest-bearing trust
account with a Canadian Schedule | bank pursuant to the Bank Act (Canada).

3.1.3 If this Agreement is not completed due solely to a default of the Buyer, the Second Deposit, together
with interest earned thereon, shall be forfeited to the Sellers, without limiting the Sellers’ right to
claim additional damages and to pursue all other available remedies. If this Agreement is
terminated due solely to a default of the Sellers, the Second Deposit, together with all interest
earned thereon shall be thereupon returned to the Buyer, without limiting the Buyer’s right to claim
additional damages and to pursue all other available remedies.

3.1.4 If the Transaction is completed, the Deposit shall be credited against the Purchase Price due on
Closing and the interest accrued thereon shall be paid by the Sellers’ Solicitors directly to the Buyer
post-Closing.

3.1.5 In holding and dealing with the Deposit and interest pursuant to this Agreement, the Sellers’ Solicitors

are not bound in any way by any agreement other than this Agreement, and the Sellers’ Solicitors
shall not be considered to assume any duty, liability or responsibility other than to hold the Second
Deposit and interest in accordance with the provisions of this Agreement and to pay the Second
Deposit and interest to the Person becoming entitled thereto in accordance with the terms of this
Agreement. In the event of a dispute between the parties as to entitlement to the Second Deposit
and interest, the Sellers’ Solicitors may, in their discretion, pay the Second Deposit and interest in
dispute into Ontario court, whereupon the Sellers’ Solicitors shall have no further obligations relating
to the Deposit and interest earned thereon. The Sellers’ Solicitors will not, under any circumstances,
be required to verify or determine the validity of any notice or other document whatsoever delivered
to the Sellers’ Solicitors and the Sellers’ Solicitors are hereby relieved of any liability or responsibility
for any loss or damage which may arise as the result of the acceptance by the Sellers’ Solicitors of
any such notice or other document in good faith.

3.1.6 The provisions of this Section 3.1 shall survive Closing or the earlier termination of this Agreement, as
applicable.

3.2 Method of Payment of Purchase Price
On Closing the Purchase Price shall be satisfied as follows:
a) by application of the Deposit held by the Sellers’ Solicitors; and

b) by payment to the Sellers or as the Sellers shall direct in writing, of an amount (the “Balance”)
equal to the Purchase Price less the Deposit, as adjusted pursuant to Section 3.3, plus HST on the
Purchase Price, except to the extent the HST Declaration and Indemnity is provided on Closing.

The Balance shall be paid on Closing by the Buyer to the Sellers’ Solicitors by wire transfer pursuant
to the large value transfer system initiated from a Canadian Schedule | bank pursuant to the Bank
Act (Canada).
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3.3

3.3.1

3.3.2

3.3.3

3.3.4

Adjustments

Except as otherwise provided herein and subject to the terms of the Leases, the Sellers shall be

responsible for all expenses and liabilities, including, without limitation, operating expenses and
Contracts, and be entitled to receive all revenues, accrued in respect of the Purchased Assets up to
and including 11:59 P.M. on the night preceding the Closing Date, (but not including the Closing
Date), and the Buyer shall be responsible for all expenses and liabilities, and be entitled to receive
all revenues, accruing in respect of the Purchased Assets from and including the Closing Date.

All adjustments for income and operating expenses, utilities, taxes (including local improvement

charges and assessments) and other adjustments established by the usual practice in the Province
of Ontario for the purchase and sale of a similar property shall be estimated as of the Closing Date
and shall be paid on the Closing Date pursuant to a statement setting out all adjustments to be
prepared by the Sellers and approved by the Buyer, each acting reasonably (the “Statement of
Adjustments”). The Sellers shall provide the Buyer with its proposed Statement of Adjustments,
together with such supporting documentation as the Buyer may reasonably require, within five (5)
Business Days before the Closing Date and the Buyer shall provide its comments to the Sellers not
less than three (3) Business Days before the Closing Date.

The adjustments shall include all current rents under the Leases, including current basic rent and

current additional rent and other charges for the Purchased Assets under the Leases, prepaid rents
under the Leases, realty taxes, local improvement rates and charges, water and assessment rates,
operating costs, utilities, fuel, licenses necessary for the operation of the Purchased Assets, and all
other items normally adjusted between a Sellers and Buyer in respect of the sale of property similar
to the Owned Lands and Buildings. In addition, the adjustments shall include all charges relating to
Contracts to be assumed by the Buyer pursuant to Section 2.9.1 of this Agreement, and all other
matters referred to in this Agreement stated to be the subject of adjustment and, all other items
which in accordance with customary practice in Ontario are normally adjusted between a seller and
a buyer in respect of the purchase and sale of properties similar to the Owned Lands and Buildings,
but notwithstanding the foregoing, shall exclude the matters referred to in this Agreement stated not
to be the subject of adjustment.

If the final cost or amount of any item which is to be adjusted cannot be determined at Closing, then an

initial adjustment for such item shall be made at Closing, such amount to be estimated by the
Sellers, acting reasonably, as of the Closing Date on the basis of the best evidence available at the
Closing as to what the final cost or amount of such item will be. All amounts which have been
estimated as at the Closing Date because they have not been finally determined at that date (the
“‘Post Closing Adjustments”) shall be finally adjusted on a one-time basis once the Post Closing
Adjustments have been determined and finalized. Once all of the Post Closing Adjustments are
determined or on the Final Adjustment Date, whichever is earlier, the Buyer shall provide a complete
statement thereof, together with particulars relating thereto in reasonable detail, to the Sellers and
within thirty (30) days thereafter the Parties hereto shall make a final adjustment as of the Closing
Date for the Post Closing Adjustments. The Sellers and Buyer agree to execute and deliver on the
Closing Date an undertaking to readjust and pay the amount of any Post Closing Adjustments as
may be owing pursuant to the provisions of this Agreement. Notwithstanding the foregoing, all claims
for readjustment and Post Closing Adjustments to be made pursuant to this Agreement shall, in any
event, be made on or before that day that is twelve (12) months after the Closing Date (the “Final
Adjustment Date”) and no claim for any
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readjustment may be made by either party after the Final Adjustment Date. It is agreed that no
adjustments shall be made with respect to insurance premiums and that the Buyer shall not assume
or take an assignment of the Sellers’ insurance policies.

The Buyer shall provide the Sellers and its auditors, upon reasonable prior notice to the Buyer,
subsequent to the Buyer delivering the Post Closing Adjustment statement pursuant to Section 3.3.4
above, access to the books, files, records and information of the Buyer relating exclusively to the
Purchased Assets, for the purpose of calculating or verifying the amount of any Post Closing
Adjustments.

The provisions of this Section 3.3 shall survive the Closing for a period of twelve (12) months during
which period the parties shall correct any errors in the adjustments utilized on the Closing Date and
re-adjust any items based on new or updated information. After the expiration of such twelve (12)
month period, the Parties will be deemed to have waived any further right to adjust any such
amounts. Each Party shall promptly make payments to the other party in order to effectuate the
adjustments and any re-adjustments described in this Agreement.

Tenant Receivables

To the extent that the Seller receives rent or other similar payments under the Leases, after the Closing
Date, the same shall be held in trust and dealt with pursuant to Section 3.4.2 below, as if the Buyer
received them.

To the extent that the Buyer receives any late rent or other similar payments under any Lease or other
occupancy arrangements after the Closing Date, the Buyer shall render an accounting to the Sellers
with respect to such late payments, and such rents or payments shall be applied in the following
order of priority, to the extent such calendar months have not been paid: (i) first to any calendar
month or months following the calendar month in which the Closing occurred until the Tenant under
such Lease is current with respect to all rents payable after the Closing Date, (ii) then to the
calendar month in which the Closing occurred, and (iii) then to calendar months prior to the month in
which the Closing occurred.

The Buyer shall be under no obligation, and the Sellers shall have no right, after Closing, to commence
any legal action to collect any rental arrears accruing in respect of the Leases prior to the Closing
Date. Any such rental arrears collected pursuant to any legal proceedings initiated by the Buyer
shall be applied first to the payment of the Buyer’s costs and expenses incurred in bringing and
prosecuting such legal proceedings, and then disbursed between the Sellers and the Buyer in
accordance with the terms of this Agreement.

Allocation of Purchase Price

Prior to Closing, the Sellers and Buyer shall cooperate with each other, acting reasonably, to attempt to agree
on an allocation of the Purchase Price as between the Purchased Assets for the purposes of the ITA (the
“Allocation”). If the Sellers and the Buyer agree on the Allocation, they shall enter into an allocation agreement
on Closing in such form as shall be approved by the Sellers’ Solicitor and the Buyer’s Solicitor, acting
reasonably and in which case the Sellers and the Buyer will prepare and file their respective Tax returns in a
manner consistent with the allocation as may be agreed and those elections. In the event that the Sellers and
the Buyer fail to reach an agreement on the Allocation by Closing, then they shall each make their own
respective allocations of the Purchase Price as between the Purchased Assets for the purposes of the ITA and
any filings in accordance with the provisions
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thereof. Each of the Sellers and the Buyer confirms and acknowledges that any Chattels located on the Owned
Lands and Buildings and comprising part of the Purchased Assets are incidental and no value shall be
attributed to them.

3.6 Taxes

3.6.1 The Sellers and the Buyer agree that the Buyer will be liable for and will pay all registration and land
transfer Taxes properly payable by the Buyer in connection with the sale and transfer of the
Purchased Assets, as well as any other costs payable in respect of registration by it of any
documents on Closing (including transfer documents).

3.6.2 The Buyer shall indemnify and save harmless the Sellers, the Property Manager and their respective
shareholders, directors, officers, employees and agents from all Claims incurred, suffered or
sustained as a result of a failure by the Buyer:

3.6.2.1 to pay any federal, provincial or other taxes payable by the Buyer in connection with the
conveyance or transfer of the Purchased Assets whether arising from a reassessment or
otherwise, including provincial sales tax, HST, and penalties and interest thereon, if
applicable; or

3.6.2.2 to file any returns, certificates, filings, elections, notices or other documents required to be
filed by the Buyer with any federal, provincial, municipal or other taxing authorities in
connection with the conveyance or transfer of the Purchased Assets.

3.6.3 The Buyer and the Sellers agree that it is the Sellers’ obligation to collect the HST exigible on this
Transaction, and the Buyer’s obligation to pay such HST on Closing. The Buyer and the Sellers
acknowledge and agree that the Purchase Price and all other amounts referenced herein are
exclusive of HST. The Buyer covenants and agrees that on Closing it shall either: (i) execute and
deliver to 421370 the HST Declaration and Indemnity; or (ii) pay to 421370, in addition to the
Purchase Price, by wire transfer pursuant to the large value transfer system payable to, or as
directed by the Sellers, the HST on the Purchase Price allocable to the Owned Land and Buildings.
If applicable, the Buyer and Lock & Walk will complete and sign a joint election under subsection
167(1) of the ETA on or before the Closing Date to avoid the application of HST to the purchase and
sale of the Purchased Assets other than the Owned Land and Buildings. The Buyer will duly file any
such election with the Canada Revenue Agency within the time permitted under the ETA.

3.6.4 The provisions of this Section 3.6 shall survive the Closing.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers represent and warrant to the Buyer as follows in this Article 4. The Buyer acknowledges that it has
had the opportunity to conduct due diligence and investigation with respect to the transactions contemplated by
this Agreement and that, to the extent that the Buyer, or any of the Buyer’s agents or representatives, by reason
of that due diligence and investigation, or otherwise, knew that any representation and warranty made by the
Sellers in this Agreement, or in any other agreement or document delivered pursuant to this Agreement, is or
might be inaccurate or untrue, the Buyer releases and waives all rights and remedies, including the right to
indemnity, against the Sellers arising out of breach of that representation and warranty. Each exception to the
following representations and
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warranties that is set out in the disclosure schedule attached hereto (the “Disclosure Schedule”) is identified
by reference to one or more specific individual Sections of this Agreement and is only effective to create an
exception to each specific individual Section listed.

4.1 Corporate Existence of Sellers

The entities comprising the Sellers are each a corporation duly incorporated and validly existing under the laws
of Ontario.

4.2 Capacity to Enter Agreement
The entities comprising the Sellers each have all necessary corporate power, authority and capacity to enter

into and perform its obligations under this Agreement and all agreements, transfers, assignments and other
documents to be delivered by it pursuant hereto and to complete the Transaction.

4.3 Binding Obligation
The execution and delivery of this Agreement and the completion of the transactions contemplated by this

Agreement have been, or will be prior to the Closing Date, duly authorized by all necessary corporate action on
the part of the Sellers.

4.4 No Other Agreements to Purchase
No Person other than the Buyer has any written or oral agreement or option or any right or privilege (whether by
law, pre-emptive, contractual or otherwise) capable of becoming an agreement or option for the purchase or

acquisition from the Sellers of any of the Purchased Assets, or of forming an Encumbrance against any of the
Purchased Assets.

4.5 Residence of Seller

Each entity comprising the Sellers is not a non-resident of Canada for purposes of the ITA.

4.6 Consents and Approvals

To the Knowledge of the Seller, except as set out herein and except as may be Disclosed to the Buyer prior to
the Due Diligence Date, as of such date and time, no consent, approval or waiver of a party is required on the
part of the Sellers in connection with the execution, delivery and performance of this Agreement or any other
documents and agreements to be delivered under this Agreement.

4.7 Real Property

471 The Disclosure Schedule contains the legal description of the Owned Lands, and lists the Existing
Leases.
4.7.2 Except for the Permitted Encumbrances, 421370 is the legal and beneficial owner in fee simple, with

good and valid title to the Owned Lands.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

-21 -

4.7.3 To the Knowledge of the Seller, except as may be Disclosed to the Buyer prior to the Due Diligence
Date, as of such date and time, the Sellers have not received notice of any proposed or pending
change to any zoning affecting any part of the Owned Lands.

4.7.4 To the Knowledge of the Seller, except as may be Disclosed to the Buyer prior to the Due Diligence
Date, no Person, other than the Sellers and any occupants or tenants under the Existing Leases, is
in or has any right to use, possession or occupancy of, any part of the Owned Lands.

4.7.5 All accounts for work and services performed and materials placed or furnished upon or in respect of
the Owned Lands at the request of the Sellers have been fully paid and satisfied, and no one
engaged by the Sellers is entitled to claim a lien under the Construction Act (Ontario) against any
part of the Owned Lands.

4.7.6 No part of the Owned Lands has been taken or expropriated by any Governmental Authority, and to
the Knowledge of the Seller, except as may be Disclosed to the Buyer prior to the Due Diligence
Date, no notice in respect of any such expropriation has been given to the Sellers.

4.8 Existing Contracts

The Disclosure Schedule lists all Existing Contracts to which the Sellers are a party or bound. Except as
disclosed in the Disclosure Schedule, the Sellers are not in default or breach of any Existing Contracts, and
there exists no state of facts which, after notice or lapse of time or both, would constitute a default or breach. To
the Knowledge of the Seller, no counterparty to any Existing Contracts is in material default of any of its
obligations under any Existing Contracts.

4.9 Employees and Employment Contracts

491 The Disclosure Schedule lists the names, titles and status (active or non-active, and if not active,
reason why and period of time not active) of all Employees, together with particulars of the material
terms and conditions of their employment or engagement, including current rates of remuneration,
perquisites, commissions, bonus or other incentive compensation (monetary or otherwise),
disciplinary actions, most recent hire date, cumulative years of service, start and end dates of all
previous periods of service, benefits, vacation or personal time off entitlements, current positions
held and, if available, projected rates of remuneration.

4.9.2 To the Knowledge of the Seller, no Employee, nor any consultant with whom Lock & Walk has
contracted in connection with is in violation of any material term of any employment contract,
contract of engagement, services agreement, proprietary information agreement or any other
agreement relating to the right of that individual to be employed, engaged or retained by Lock &
Walk, and, to the Knowledge of the Seller, the continued employment or engagement by the Buyer
of any current Employee will not result in any violation.

493 The Sellers are not a party to any collective bargaining agreement with any trade union or association
that might qualify as a trade union, and no trade union, association, council of trade unions,
employee bargaining agency or affiliated bargaining agent.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

-22 -

4.10 Litigation

To the Knowledge of the Seller and except as Disclosed to the Buyer, there is no litigation, claim or proceeding,
including appeals and applications for review in progress against, relating to or affecting the Purchased Assets
before any domestic court, governmental department, commission, board, bureau or agency, or arbitration
panel which has a material adverse effect on the Purchased Assets.

411 HST Registration

The Sellers are registered for purposes of the HST levied under the ETA and their registration number are
106236052 RT0001 (421370) and 102260023 RT0001(Lock & Walk).

4.12 Competition Act

Neither the aggregate value of the Purchased Assets nor the annual gross revenues from sales generated by
the Purchased Assets exceeds $93 million, in each case as determined in accordance with the Competition Act
and the Notifiable Transactions Regulations promulgated thereunder.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Sellers as follows in this Article 5.

5.1 Corporate Existence of Buyer

The Buyer is a is a limited liability corporation incorporated under the laws of Delaware.

5.2 Capacity to Enter Agreement

The Buyer has all necessary corporate power, authority and capacity to enter into and perform its obligations
under this Agreement and all agreements, transfers, assignments and other documents to be delivered by it
pursuant hereto and to complete the Transaction and the execution, delivery and performance of this
Agreement by the Buyer does not result in the violation of any of the provisions of the constating documents or
by laws of the Buyer. Neither the entering into nor delivery of this Agreement nor the completion by the Buyer
of the Transaction will conflict with or constitute a default under any Applicable Laws and no approval or
consent of any Governmental Authority is required in connection with the execution and delivery of this
Agreement by the Buyer and the consummation of the Transaction.

5.3 Binding Obligation

The execution and delivery of this Agreement and the completion of the Transaction contemplated by this
Agreement have been, or will be prior to the Closing Date, duly authorized by all necessary corporate action on
the part of the Buyer, enforceable against the Buyer in accordance with its and their terms, and neither will
conflict with or constitute a default under any Applicable Laws and no approval or consent of any Governmental
Authority is required in connection with same.
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54 Regulatory Approvals
No authorization, approval, order, consent of, or filing with, any Governmental Authority is required on the part

of the Buyer in connection with the execution, delivery and performance of this Agreement or any other
documents and agreements to be delivered under this Agreement, except as specifically set out herein.

5.5 HST Registration
The Buyer will, at Closing, be registered for purposes of the HST levied under the ETA.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing
Subiject to the earlier termination of this Agreement hereunder, the Closing will take place on the Closing Date
by means of an electronic closing in which the closing documentation will be delivered by electronic mail

exchange of signature pages in pdf or functionally equivalent electronic format, which delivery will be effective
without any further physical exchange of the originals or copies of the originals.

6.2 Closing Procedures

On the Closing Date the Sellers will sell and the Buyer will purchase the Purchased Assets for the Purchase
Price as provided in this Agreement and each Party will make the deliveries required of it under this Article 6.

6.3 Sellers’ Closing Documents
On or before the Closing Date, subject to the provisions of this Agreement, the Sellers shall deliver, or cause to
be delivered, to the Buyer’s Solicitors the following, duly executed by each or both of the Sellers where it is a
party thereto (the “Sellers’ Closing Documents”):

6.3.1 registerable transfer of the Owned Lands from 412370 in favour of the Buyer with the statements
relating to the Planning Act completed by 412370, Buyer and Buyer’s Solicitors;

6.3.2 the Corporate Certificate re: Seller;

6.3.3 the Statement of Adjustments;

6.3.4 a bill of sale in respect of the Chattels, if any;

6.3.5 a direction as to the payee or payees of the Balance;

6.3.6 an undertaking by the Sellers to re adjust the Adjustments;

6.3.7 a certificate of an officer of each entity comprising the Sellers confirming that the Sellers are not a
non-resident of Canada within the meaning of the ITA;

6.3.8 the Assignment and Assumption of Leases by Lock & Walk;
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the Assignment and Assumption of Contracts by Lock & Walk, if applicable;
the Assignment and Assumption of Permitted Encumbrances;
an assignment and assumption of the Warranties, if any;

an assignment of Intangible Property from the Sellers to the Buyer transferring all legal and beneficial
interests in the Intangible Property

directions to Tenants respecting payment of rent from and after the Closing Date from Lock & Walk;

originals or copies (if originals are not available) of all Leases and all documents related and collateral
thereto and copies of all Tenant correspondence files;

any post-dated cheques duly endorsed to the Buyer, issued by the Tenants;

all keys and other access devices to the Buildings;

the DRA referred to in Section 10.16.1 herein; and

all other conveyances and other documents required under this Agreement which the Buyer
reasonably requests to give effect to the proper transfer, assignment and conveyance of the

Purchased Assets by the Sellers to the Buyer, and including to establish the due authorization and
completion of the Transaction.

Buyer’s Closing Documents

r before the Closing Date, subject to the terms and conditions of this Agreement, the Buyer shall deliver or

cause to be delivered to the Sellers’ Solicitors the following, duly executed by the Buyer where it is a party
thereto (the “Buyer’s Closing Documents”):

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

6.4.6

6.4.7

6.4.8

6.4.9

the Balance;

the Corporate Certificate re: Buyer;

an undertaking by the Buyer to re adjust the Adjustments;

the HST Declaration and Indemnity;

the Assignment and Assumption of Leases;

the Assignment and Assumption of Contracts, if applicable;

the Assignment and Assumption of Permitted Encumbrances;

an assignment and assumption of the Warranties, if any;

assumption agreements or other agreements, notices, undertakings or other instruments, if same are

required to be delivered by the Buyer in favour of any other Persons with an interest in the
Purchased Assets pursuant to any Permitted Encumbrances;

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

-25.-

6.4.10 the DRA referred to in Section 10.16.1 herein; and

6.4.11 all other documents required under this Agreement which the Sellers reasonably request to give effect
to the Transaction and to result in the proper assumption of the Purchased Assets by the Buyer, and
including to establish the due authorization and completion of the Transaction.

6.5 Forms of Closing Documents

Except where expressly provided otherwise in this Agreement or it is provided that an agreement is to be
satisfactory to a party in its sole and absolute discretion, the form of all agreements to be delivered by the Buyer
and the Sellers on Closing shall be acceptable to both parties, each acting reasonably and in good faith, in
accordance with this Article 6.

6.6 Updating of Schedules

The Sellers may, at any time up to two (2) days before the Closing, update, revise or supplement the Disclosure
Schedule and any other schedules to this Agreement and the Sellers will provide a copy to the Buyer of any
updated, revised or supplemented schedules (the “Revised Schedules”), which will immediately be substituted
for the appropriate schedule to this Agreement. If at any time before the Closing, the Buyer discovers any
information that would make any schedule incomplete, false or misleading, the Buyer will promptly notify the
Sellers in writing and permit the Sellers to update, revise or supplement that schedule, and the Revised
Schedule will immmediately be substituted for the appropriate schedule to this Agreement. If the Buyer
reasonably determines that the updated, revised or supplemented schedules would result in a material adverse
effect, the Buyer may terminate this Agreement by notice in writing to the Sellers, in which event, the Second
Deposit, together with accrued interest thereon shall be refunded to the Buyer, and both the Buyer and Sellers
will be released from all obligations under this Agreement (except as set out in Section 10.14).

6.7 Survival of Representations

The representations and warranties contained in this Agreement or in any Closing Documents shall not merge
on Closing and, shall survive for a period expiring on the twelfth (12th) month anniversary of the Closing Date
(the “Survival Period”). The party which has received a representation or warranty, whether in this Agreement
or in any Closing Document, shall give written notice to the other party of each breach of the representation or
warranty, together with details thereof, within a reasonable time after becoming aware of the breach and in any
event no later than the last day of the Survival Period. Notwithstanding any other provision of this Agreement or
any of the Closing Documents, no Claim may be asserted or pursued against any party hereto, or any action,
suit or other proceedings commenced or pursued, for or in respect of any breach of any representation or
warranty made by such party in this Agreement or in any Closing Document unless written notice of such Claim
is received by such party describing in detail the facts and circumstances with respect to the subject matter of
such Claim on or prior to the last day of the Survival Period, irrespective of whether the subject matter of such
Claim shall have occurred before or after such date; and upon the expiry of the Survival Period all such
representations and warranties shall cease to have any effect except to the extent a written Claim has been
previously given in respect thereof in accordance with this section. The Buyer shall not be entitled to make any
Claim in respect of a breach of a representation or warranty from the Sellers that it knew was false or untrue as
of the Closing Date.
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6.8 “As Is” Purchase
The Buyer acknowledges and agrees that:
6.8.1 on Closing, title to the Owned Lands and Buildings shall be subject to the Permitted Encumbrances;

6.8.2 except for the representations and warranties of the Sellers expressly set out in Article 4 or in the
Closing Documents, in entering into this Agreement and closing the Transaction, the Buyer has
relied and will continue to rely entirely and solely upon its own inspections and investigations with
respect to the Owned Lands and Buildings;

6.8.3 except for the representations and warranties of the Sellers expressly set out in Article 4 or in the
Closing Documents ,the Owned Lands and Buildings is being purchased and assumed by the Buyer
on an “as is, where is” basis as of the Closing Date and without any express or implied agreement,
representation or warranty of any kind whatsoever or any liability or obligation of the Sellers as to the
physical or financial condition, suitability for development, fithess for a particular purpose,
merchantability, title, physical characteristics, profitability, use or zoning, environmental condition,
existence of latent defects, quality, or any other aspect or characteristic thereof;

6.8.4 except as otherwise expressly provided for in this Agreement, the Sellers make no agreements,
representations or warranties concerning any statements made or other information, or documents
delivered or made available to the Buyer (whether by the Sellers, the Sellers’ Real Estate Broker, the
Sellers’ Solicitors, the Property Manager or any other agents, or representatives or advisors of the
Sellers, or any of each such Persons’ respective affiliates, or any other Person) with respect to the
Owned Lands and Buildings, whether as part of the information Disclosed to the Buyer or otherwise;

6.8.5 the deliveries provided to the Buyer without representation or warranty and the Buyer will rely entirely
and solely upon its own review, investigations and inspections thereof and shall not rely on the
deliveries or any other information furnished by the Sellers or any other Person or entities on behalf
of or at the direction of the Sellers in connection therewith including, the Sellers’ Real Estate Broker,
the Sellers’ Solicitors, the Property Manager, or any of each such Persons’ respective affiliates; and

6.8.6 except as otherwise expressly provided for in this Agreement, the Sellers shall have no obligations or
responsibility to the Buyer after Closing with respect to any matter relating to the Owned Lands and
Buildings or the condition thereof.

The provisions of this Section 6.8 shall survive Closing or the termination of this Agreement.

ARTICLE 7
EMPLOYEES
71 Offer of Employment
711 Subject to Section 7.1.2 below, the Buyer will, no later than two weeks prior to the Closing Date, offer

employment to all such Employees, such employment to commence as of the opening of business
on the Closing Date. Such offers of employment shall be subject to such terms and conditions as
required by the Buyer, which, in the aggregate, are no less
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favourable as the terms in effect in respect of those employees on the Closing Date. The Buyer’s
obligation under this Section 7.1.1 is solely to make such offers of employment and the Buyer will
not be obligated to employ any employee who refuses such offer, regardless of the reason for
refusal.

7.1.2 The Sellers covenant and agree, on Closing, to terminate all Employees employed by the Sellers in
respect of the Purchased Assets (which, save and except as expressly provide otherwise pursuant
to this Agreement, includes any independent contractors), on the Closing Date, at its sole cost and
expense, which, for greater certainty, shall include the following payments to such employees as at
the Closing Date: (a) all outstanding salary, wages, bonuses, commissions, vacation pay and other
compensation relating to such employment (including pursuant to any employee benefit plans,
workers’ compensation, etc.), and (b) where applicable, all notice and severance payments (both
statutory and common law) owing to such employees as a result of such termination ((a) and (b)
collectively, the “Termination Payments”). The Sellers agrees to indemnify and hold the Buyer
harmless from and against any and all claims that arise with respect to Sellers’ non-payment of any
Termination Payments, which indemnity, Sellers hereby covenant and agree, shall expressly survive
the Closing.

ARTICLE 8
OPERATION UNTIL CLOSING

8.1 Operation Before Closing

From the date hereof until Closing, the Sellers shall continue to insure, repair, operate and maintain the Owned
Lands in accordance with the current management practices of the Sellers. From the Execution Date until the
Due Diligence Date, the Sellers covenant and agree to forward all New Leases and New Contracts to the Buyer
for its review (together with such supporting information as is then in the Sellers’ possession or control) but
same shall not be subject to the Buyer’s prior written consent. During the Interim Period, all New Leases and
New Contracts shall be subject to the prior written approval of the Buyer, which may be arbitrarily withheld and
which shall be deemed not to have been given unless within five (5) Business Days immediately following the
delivery to the Buyer of the Sellers’ request for the Buyer's approval, the Sellers receive written notice from the
Buyer that the Buyer grants its approval. Notwithstanding anything to the contrary contained herein, the Sellers
shall not be precluded from receiving a validly exercised option to extend or renew, provided it advises the
Buyer forthwith with respect to same and provided that it does not agree to any reduced rent amount in respect
of the extension/renewal term without the prior written consent of the Buyer, which consent shall not be
unreasonably withheld.

8.2 Damage or Expropriation Before Closing

8.2.1 The interest of the Sellers in and to the Purchased Assets shall be at the risk of the Sellers until
Closing. If loss or damage to the Owned Lands and Buildings occurs prior to Closing, then:

8.2.11 if the cost of repair or restoration, in the opinion of the Sellers’ arm’s length, independent
architect or engineer given within thirty (30) days of the occurrence of such loss or
damage (the “Expert Opinion”) will exceed an amount equal to twenty-five percent
(25%) of the Purchase Price or will take longer than one hundred and eighty (180) days
to repair (such damage to the Owned Lands and

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

-28 -

8.2.1.2

Buildings being referred to herein as “Substantial Damage”), then the Buyer may, by
written notice given to the Sellers within ten (10) Business Days after its receipt of the
Expert Opinion, elect to terminate this Agreement, in which event the parties shall be
released from all obligations under this Agreement (except those which are expressly
stated to survive termination of this Agreement) and the Second Deposit and all interest
earned thereon shall, subject to the terms of Section 2.3.3, be returned to the Buyer; or

if such loss or damage is not Substantial Damage, or is Substantial Damage but the
Buyer has not elected to exercise its termination right pursuant to Subsection 8.2.1.1,
then neither party shall have any right to terminate this Agreement by virtue thereof, the
Sellers shall adjust the Purchase Price in favour of the Buyer by the amount of the
insurance deductible and the Sellers shall assign the proceeds of the property insurance
to the Buyer and the parties shall complete the Transaction without further delay or
extension of the Closing Date and the Buyer shall assume responsibility for
reconstruction.

822 If the damage or destruction occurs at such time that there is insufficient time for the Sellers or the
Buyer to make its election hereunder, the Closing Date shall be postponed to a date which is five (5)
Business Days after the earlier of the date such election is made or the period for making such
election has expired. For greater certainty, it is confirmed that in the event that Subsection 8.2.1.2 is
applicable, the Sellers have no obligation to repair or restore the damage.

8.2.3 If expropriation proceedings are taken by a Governmental Authority at any time after the Execution
Date and before Closing, then:

8.2.3.1

8.2.3.2

if the part of the Owned Lands and Buildings that is expropriated by a Governmental
Authority in the opinion of the Sellers’ arm’s length, independent evaluator, of which
opinion the Sellers shall provide a copy to the Buyer as soon as possible, will exceed an
amount equal to twenty-five percent (25%) of the Purchase Price (such expropriation
being referred to herein as “Substantial Expropriation”), then the Buyer may, by written
notice given to the Sellers within ten (10) Business Days after its receipt of the opinion of
the Sellers’ independent evaluator, elect to terminate this Agreement, in which event the
parties shall be released from all obligations under this Agreement (except those which
are expressly stated to survive termination of this Agreement) and the Second Deposit
and all interest earned thereon shall, subject to the terms of Section 2.3.3, be returned to
the Buyer; or

if the expropriation is not a Substantial Expropriation, or is a Substantial Expropriation but
the Buyer has not elected to exercise its termination right pursuant to Subsection 8.2.3.1,
then the Sellers shall assign its interest in the expropriation proceedings and proceeds to
the Buyer on Closing and the parties shall complete the Transaction without delay or
extension of the Closing Date.

8.24 If the expropriation proceedings occur at such time that there is insufficient time for the Buyer to make
its election hereunder, the Closing Date shall be postponed to a date which is five (5) Business Days
after the earlier of the date such election is made or the period for making such election has expired.
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Non-Assignable Rights

Nothing in this Agreement shall be construed as an assignment of, or an attempt to assign to the Buyer, any
Existing Leases, New Leases, Existing Contracts, New Contracts, Warranties or Permitted Encumbrances
which are (i) not assignable, or (ii) not assignable without the approval or consent of the other party or parties
thereto, without first obtaining such approval or consent and which the parties expressly agree prior to 5:00 p.m.
(Toronto time) on the Due Diligence Date is to be an assigned to the Buyer on Closing notwithstanding such
restriction on assignment (collectively “Non Assignable Rights”). In connection with such Non Assignable
Rights the Sellers will not be considered to be in breach of any of its obligations under this Agreement or to be
in breach of any representation or warranty made in this Agreement, provided that the Sellers, at the request of
the Buyer and in each case at the Buyer’s expense:

(a) apply for and use commercially reasonable efforts to obtain all such consents or approvals, in a
form satisfactory to the Buyer acting reasonably, provided that nothing herein shall require the Sellers to
make any payment to any other party to any of the Existing Leases, New Leases, Existing Contracts,
New Contracts, Warranties or Permitted Encumbrances; and

(b) co operate with the Buyer for a period not to exceed sixty (60) days following the Closing Date in
any reasonable and lawful arrangements designed to provide the benefits of such Non Assignable
Rights to the Buyer, including holding, for a period not to exceed sixty (60) days following the Closing
Date, any such Non Assignable Rights in trust for the Buyer or acting as agent for the Buyer, provided
that pursuant to such arrangements the Buyer fully indemnifies the Sellers for all obligations or liabilities
incurred thereunder or in connection therewith.

In the event of any conflict or inconsistency between this Section 8.3 and any other provision of this Agreement,
this Section 8.3 shall prevail.

9.1

ARTICLE 9
CLOSING CONDITIONS

Closing Conditions for the Benefit of the Buyer

The obligation of the Buyer to complete the purchase of the Purchased Assets will be subject to the fulfiiment of
the following conditions on or before the Closing Date, which are for the benefit of the Buyer and may be
waived in whole or in part by the Buyer by notice in writing to the Sellers by the Closing Date:

9.11

Representations, Warranties and Covenants. The representations and warranties of the Sellers
made in this Agreement will be true and accurate in all material respects on the Closing Date, with
the same force and effect as though those representations and warranties had been made as of the
Closing Date provided that, for greater certainty, it is confirmed that if a representation and warranty
is stated to be made only with reference to a specified date or time, it shall not be required to be true
and accurate on the Closing Date except with reference to such date or time. The Sellers will have
complied with all covenants and agreements to be performed or caused to be performed by it under
this Agreement, and under any other agreement or document delivered pursuant to this Agreement,
on or before the Closing Date. In addition, the Sellers will have delivered to the Buyer a certificate of
a senior officer of the Sellers confirming the same.
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91.2 Title. On the Closing Date, title to the Owned Lands shall be free and clear of all Encumbrances,
except for the Permitted Encumbrances and such other matters which have been agreed to,
excepted or waived by the Buyer.

9.1.3 Closing Documents of the Sellers. The Sellers will have delivered to the Buyer the Sellers’ Closing
Documents in form and substance satisfactory to the Buyer and the Buyer’s Solicitors, acting
reasonably.

9.2 Waiver or Termination by the Buyer

The conditions contained in Section 9.1 are inserted for the exclusive benefit of the Buyer and may be waived in
whole or in part by the Buyer at any time without prejudice to any of its rights of termination in the event of
non-performance of any other condition in whole or in part. If any of the conditions contained in Section 9.1 are
not fulfilled or complied with by the time that is required under this Agreement, the Buyer may, by notice in
writing to the Sellers on or before the Closing Date, terminate this Agreement. Upon termination, the Sellers will
be released from all obligations under this Agreement, save and except those which expressly survive the
termination pursuant to this Agreement.

9.3 Closing Conditions for the Benefit of the Sellers

The obligation of the Sellers to complete the sale of the Purchased Assets will be subject to the fulfilment of the
following conditions on or before the Closing Date, which are for the benefit of the Sellers and may be waived in
whole or in part by the Sellers by notice in writing to the Buyer by the Closing Date:

9.3.1 Representations, Warranties and Covenants. The representations and warranties of the Buyer
made in this Agreement, and in any other agreement or document delivered pursuant to this
Agreement, will be true and accurate on the Closing Date with the same force and effect as though
those representations and warranties had been made as of the Closing Date provided that, for
greater certainty, it is confirmed that if a representation and warranty is stated to be made only with
reference to a specified date or time, it shall not be required to be true and accurate on the Closing
Date except with reference to such date or time. The Buyer will have complied with all covenants
and agreements to be performed or caused to be performed by it under this Agreement, and under
any other agreement or document delivered pursuant to this Agreement, on or before the Closing
Date. In addition, the Buyer will have delivered to the Sellers a certificate of a senior officer of the
Buyer confirming the same.

9.3.2 Closing Documents. The Buyer will have delivered to the Sellers the Buyer’s Closing Documents in
form and substance satisfactory to the Sellers and the Sellers’ Solicitors, acting reasonably.

9.4 Non-Satisfaction of Conditions

If by the Closing Date, as the case may be, the Party having the benefit of any given condition in Sections 9.1
or 9.3 has not given notice to the other Party that such condition has been waived or satisfied, such condition
shall be deemed not to have been waived or satisfied. If Closing occurs, all conditions shall be deemed waived.
The provisions of this Section 9.4 shall survive the Closing.
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9.5 Efforts to Satisfy Conditions

Without derogating from any Party’s rights or obligations under this Agreement, it is agreed that the Sellers shall
act in good faith and use reasonable efforts (without the expenditure of money other than reasonable legal fees
and disbursements) to satisfy, or cause to be satisfied, all of the conditions set forth in Section 9.3 and the
Buyer shall act in good faith and use reasonable efforts (without the expenditure of money other than
reasonable legal fees and disbursements and any other amounts (including the Purchase Price) payable by the
Buyer pursuant to the express provisions hereof) to satisfy, or cause to be satisfied, the conditions set out in
Sections 9.1 and 2.4. Each of the Buyer and the Sellers shall act in good faith in determining whether or not a
condition in its favour has been satisfied.

9.6 Waiver or Termination by the Sellers

The conditions contained in Section 9.3 are inserted for the exclusive benefit of the Sellers and may be waived
in whole or in part by the Sellers at any time without prejudice to any of its rights of termination in the event of
non-performance of any other condition in whole or in part. If any of the conditions contained in Section 9.3 are
not fulfilled or complied with by the time that is required under this Agreement, the Sellers may, by notice in
writing to the Buyer on or before the Closing Date, terminate this Agreement. Upon termination, the Sellers and
the Buyer will be released from all obligations under this Agreement, save and except those which expressly
survive the termination pursuant to this Agreement.

ARTICLE 10
GENERAL

10.1 Time of Essence

Time is of the essence in all respects of this Agreement. If anything herein is to be done on a day which is not a
Business Day, the same shall be done on the next succeeding Business Day. Where in this Agreement a

number of days is prescribed, the number shall be computed by excluding the first day and including the last
day.

10.2 Notices

Any Communication must be in writing and either delivered personally or by courier or transmitted by e-mail,
facsimile or functionally equivalent electronic means of transmission, charges (if any) prepaid. Any
Communication must be sent to the intended recipient at its address as follows:

to the Sellers at:

421370 Ontario Inc. and Lock & Walk Inc.
173 Browning Ave.

Toronto, ON M4K 1W7

Attention: Ms. Susan Greer
E-mail: susangreer2@gmail.com
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with a copy to the Sellers’ Solicitors at:

Gowling WLG (Canada) LLP

1 First Canadian Place, 100 King Street West
Suite 1600

Toronto, Ontario M5X 1G5

Attention: Faran Umar-Khitab
Tel. No.: 416-862-3582
E-mail: faran.umar-khitab@ca.gowlingwlg.com

to the Buyer at:
SST Il Acquisitions, LLC
c/o SmartStop Self Storage REIT, Inc
10 Terrace Road,

Ladera Ranch, CA 92694, USA

Attention: H. Michael Schwartz
Email: hms@smartstop.com

with a copy to:
SST Il Acquisitions, LLC

8235 Douglas Ave, Suite 1250
Dallas TX 75225, USA

Attention: Wayne Johnson, President and CIO
Email: wjohnson@smartstop.com

with a copy to the Buyer’s Solicitors:
Norton Rose Fulbright Canada LLP

Norton Rose Fulbright Canada LLP
Suite 1500 - 45 O’Connor Street
Ottawa, Ontario K1P 1A4

Attention: Norman B. Lieff
Email: nlieff@nortonrosefulbright.com

or at any other address as any Party may at any time advise the other by Communication given or made in
accordance with this Section 10.2. Any Communication delivered to the Party to whom it is addressed will be
deemed to have been given or made and received on the day it is delivered at that Party’s address, provided
that if that day is not a Business Day then the Communication will be deemed to have been given or made and
received on the next Business Day. Any Communication transmitted by facsimile, e-mail or other functionally
equivalent electronic means of transmission will be deemed to
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have been given or made and received on the day on which it is transmitted; but if the Communication is
transmitted on a day which is not a Business Day or after 5:00 p.m. Toronto time, the Communication will be
deemed to have been given or made and received on the next Business Day.

10.3 Severability

Each Section of this Agreement is distinct and severable. If any Section of this Agreement, in whole or in part, is
or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any court of competent
jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in part, will not affect:

10.3.1 the legality, validity or enforceability of the remaining Sections of this Agreement, in whole or in part; or

10.3.2 the legality, validity or enforceability of that Section, in whole or in part, in any other jurisdiction.

10.4 Submission to Jurisdiction

Each of the Parties irrevocably and unconditionally submits and attorns to the exclusive jurisdiction of the courts
of the Province of Ontario to determine all issues, whether at law or in equity arising from this Agreement. To
the extent permitted by Applicable Law, each of the Parties:

10.4.1 irrevocably waives any objection, including any claim of inconvenient forum, that it may now or in the
future have to the venue of any legal proceeding arising out of or relating to this Agreement in the
courts of that Province, or that the subject matter of this Agreement may not be enforced in those
courts;

10.4.2 irrevocably agrees not to seek, and waives any right to, judicial review by any court which may be
called upon to enforce the judgment of the courts referred to in this Section 10.4, of the substantive
merits of any suit, action or proceeding; and

10.4.3 to the extent a Party has or may acquire any immunity from the jurisdiction of any court or from any
legal process, whether through service or notice, attachment before judgment, attachment in aid of
execution, execution or otherwise, with respect to itself or its property, that Party irrevocably waives
that immunity in respect of its obligations under this Agreement.

10.5 Amendment and Waiver

No amendment, discharge, modification, restatement, supplement, termination or waiver of this Agreement or
any Section of this Agreement is binding unless it is in writing and executed by the Party to be bound. No
waiver of, failure to exercise or delay in exercising, any Section of this Agreement constitutes a waiver of any
other Section (whether or not similar) nor does any waiver constitute a continuing waiver unless otherwise
expressly provided.

10.6 Further Assurances

Each Party will, at that Party’s own cost and expense, execute and deliver any further agreements and
documents and provide any further assurances, undertakings and information as may be reasonably required
by the requesting Party to give effect to this Agreement and, without limiting the generality of

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

-34 -

this Section 10.6, will do or cause to be done all acts and things, execute and deliver or cause to be executed
and delivered all agreements and documents and provide any assurances, undertakings and information as
may be required at any time by all Governmental Authorities.

10.7 Assignment

This Agreement shall bind and inure to the benefit of the Sellers and the Buyer and their respective successors
and permitted assigns. Notwithstanding anything contained in this Agreement to the contrary, SST Il
Acquisitions, LLC (the “Original Buyer”) shall be entitled, at any time subsequent to the delivery of a Waiver
Notice, to assign this Agreement, in whole or in part, and in conjunction therewith, direct that title to all or part of
the Property be transferred, without Seller’s consent, to: (i) an affiliate (as such term is defined in the Canada
Business Corporations Act) of the Original Buyer; (ii) an entity in which SmartStop Self Storage REIT, Inc. a
Maryland corporation, Strategic Storage Growth Trust Il, Inc., a Maryland corporation, Strategic Storage Trust
VI, Inc., a Maryland corporation, or any subsidiary of the foregoing, has a direct or indirect ownership interest;
(iii) a real estate investment trust of which Original Buyer, or an affiliate of the Original Buyer, is the external
advisor; (iv) a Delaware statutory trust of which Original Buyer, or an affiliate of the Original Buyer is the
signatory trustee, or (v) a partnership or joint venture in which the Original Buyer, or any entity described in
paragraphs (i) through (iv) above, has an interest (any party referenced in paragraphs (i) through (v) above
being herein called, a “Permitted Assignee”); provided, however, that: (i) the Original Buyer delivers to the
Sellers prior written notice of such assignment and/or direction regarding title; and (ii) prior to such an
assignment taking effect, any Permitted Assignee shall assume the obligations of the Original Buyer hereunder
(including the obligation to deliver an HST Declaration and Indemnity on Closing), and the Original Buyer shall
be released from any liability under the terms of this Agreement. Provided that, notwithstanding any of the
foregoing, in no event shall the Original Buyer be entitled to assign this Agreement to a competitor of the
Original Buyer or SmartStop Self Storage REIT, Inc.

10.8 Creation and Use of Electronic Document

This Agreement and any counterpart of it may be created, provided, received, retained and otherwise used, and
will be accepted, in any digital, electronic or other intangible form.

10.9 Electronic Signatures and Delivery

This Agreement and any counterpart of it may be signed by manual, digital or other electronic signatures; and
delivered or transmitted by any digital, electronic or other intangible means, including by e-mail or other
functionally equivalent electronic means of transmission, and that execution, delivery and transmission will be
valid and legally effective to create a valid and binding agreement between the Parties.

10.10 Counterparts
This Agreement may be signed and delivered by the Parties in counterparts, with the same effect as if each of

the Parties had signed and delivered the same document, and that execution and delivery will be valid and
legally effective.

10.11 Costs and Expenses

Except as otherwise specified in this Agreement, all costs and expenses (including the fees and disbursements
of accountants, financial advisors, legal counsel and other professional advisers)
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incurred in connection with this Agreement, the obligations under this Agreement and the completion of the
transactions contemplated by this Agreement, are to be paid by the Party incurring those costs and expenses. If
there is a breach of this Agreement or this Agreement is terminated, the obligation of each Party to pay its own
costs and expenses is subject to each Party’s respective rights arising from a breach or termination.

10.12 Survival

Except as otherwise expressly or impliedly provided in this Agreement, no representations, warranties,
covenants or agreements of the Sellers and Buyer in this Agreement shall survive the Closing.

10.13 Successors and Assigns

All of the covenants and agreements in this Agreement shall be binding upon the parties hereto and their
respective successors and assigns and shall enure to the benefit of and be enforceable by the parties hereto
and their respective successors and their permitted assigns pursuant to the terms and conditions of this

10.14 Effect of Termination of Agreement

Notwithstanding the termination of this Agreement for any reason, the following provisions shall survive and
shall remain in full force and effect: (i) the confidentiality provisions contained in the Confidentiality Agreement
and Section 2.5 including the Buyer’s obligations to return documents to the Sellers; (ii) Subsection 2.3.3; (iii)
this Section 10.14; and, (iv) such other provisions (such as those in Section 3.1.3, and Section 6.6 relating to
return of the Second Deposit following termination) the survival of which following termination are necessary to
give practical effect thereto or which are expressly stated to survive termination. For greater certainty, it is
confirmed that termination of this Agreement does not, for the purposes of this Section 10.14, include the
Closing of this Agreement and that Section 10.12 governs the survival of provisions of this Agreement after the
Closing.

10.15 No Registration of Agreement

The Buyer shall not register this Agreement or any notice of this Agreement on title to the Owned Lands.

10.16 Electronic Registration

The parties acknowledge that the electronic registration system (hereinafter referred to as the “Teraview
Electronic Registration System” or “TERS”) is operative on a mandatory basis in the Toronto Land Registry
Office and the following provisions shall prevail:

10.16.1 The Buyer’s Solicitors and the Sellers’ Solicitors shall each be obliged to be authorized TERS users
and in good standing with the Law Society of Ontario, and they are hereby authorized by the parties
hereto to enter into a document registration agreement in the form amended by the Real Estate
Liaison Group in March 2021, and posted on the Law Society of Ontario website on June 10, 2021
or any successor version thereto (hereinafter referred to as the “DRA”), together with the additional
requirement that the registering solicitor shall also be obliged to provide the non-registering solicitor
with a copy of the registration report printed by TERS upon the registration of the electronic
documents, as evidence of the registration thereof, within one (1) Business Day of the Closing Date.
It is understood and agreed that the DRA shall outline or establish the procedures and timing for
completing this transaction
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10.16.2

10.16.3

electronically, and shall be executed by both the Sellers’ Solicitors and the Buyer’s Solicitors and
exchanged by courier, e-mail or fax between said solicitors (such that each solicitor has a
photocopy, PDF or faxed copy of the DRA duly executed by both solicitors) by no later than one (1)
Business Day before the Closing Date.

The delivery and exchange of Closing Documents and the Balance and the release thereof to the
Sellers and the Buyer, as the case may be:

10.16.2.1 shall not occur contemporaneously with the registration of the Transfer/Deed of Land
and other Closing Documents, if any, to be registered electronically; and

10.16.2.2 shall be governed by the DRA, pursuant to which the solicitor receiving any Closing
Documents or the Balance will be required to hold same in escrow, and will not be
entitled to release same except in strict accordance with the provisions of the DRA.

Notwithstanding anything contained in this Agreement or in the DRA to the contrary, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have been
validly made by either party (the “Tendering Party”) upon the other party (the “Receiving Party”)
when the solicitor for the Tendering Party has: (i) delivered all applicable Closing Documents and
funds by wire transfer pursuant to the large value transfer system to the Receiving Party’s solicitor in
accordance with the provisions of the DRA; (ii) advised the solicitor for the Receiving Party, in
writing, that the Tendering Party is ready, willing and able to complete the transaction in accordance
with the terms and provisions of this Agreement; and (iii) completed all steps required by TERS to
complete this transaction that can be performed or undertaken by the Tendering Party’s solicitor
without the cooperation or participation of the Receiving Party’s solicitor, and specifically when the
Tendering Party’s solicitor has electronically “signed” the Transfer/Deed of Land for completeness
and granted “access” to the Receiving Party’s solicitor (but without the Tendering Party’s solicitor
releasing the Transfer/Deed of Land for registration by the Receiving Party’s solicitor), without the
necessity of personally attending upon the Receiving Party or the Receiving Party’s solicitor with the
documents and/or funds, and without any requirement to have an independent witness evidencing
the foregoing.

10.17 Cooperation with Buyer’s Auditors and SEC Filing Requirements.

10.17.1

From and after the Acceptance Date through and including seventy five (75) days after the Closing
Date, Seller shall provide to the Buyer (at the Buyer’s expense) copies of, or shall provide the Buyer
access to, the books and records with respect to the ownership, management, maintenance and
operation of the Property and shall furnish the Buyer with such additional information concerning the
same as the Buyer shall reasonably request and which is in the possession and/or control of the
Sellers, or any of its affiliates, agents, or accountants, to enable the Buyer or its assignee, and each
of their respective Affiliates, to file its or their Form 8-K, if, as and when such filing may be required
by the Securities and Exchange Commission (SEC). At Buyer’s sole cost and expense, the Sellers
shall allow the Buyer’s auditor (BDO, CohnReznick LLP or any successor auditor selected by the
Buyer) to conduct an audit of the income statements of the Owned Lands and Buildings for the
calendar year prior to Closing (or to the date of Closing) and the two (2) prior years, and shall
cooperate (at no cost to the Sellers) with the Buyer’s auditor in the conduct of such audit. In addition,
the Sellers agree to provide to the Buyer’s auditor a letter of representation substantially in the form
attached hereto as Schedule 10.17 (the Representation Letter), and, if requested by such auditor,
historical financial statements for the Owned Lands and
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Buildings, including income and balance sheet data for the Owned Lands and Buildings, whether
required before or after Closing. Without limiting the foregoing: (i) the Buyer or its auditor may audit
Seller’s operating statements of the Owned Lands and Buildings, at the Buyer’s expense, and the
Sellers shall provide such documentation as the Buyer or its auditor may reasonably request in order
to complete such audit; and (ii) the Sellers shall furnish to the Buyer such financial and other
information as may be reasonably required by the Buyer to make any required filings with the SEC
or other governmental authority; provided, however, that the foregoing obligations of the Sellers shall
be limited to providing such information or documentation as may be in the possession of, or
reasonably obtainable by, the Sellers, or its agents and accountants, at no cost to the Sellers, and in
the format that the Sellers (or its agents or accountants) have maintained such information; and (iii)
the Sellers and the Buyer acknowledge and agree that the Representation Letter is not intended to
expand, extend, supplement or increase the representations and warranties made by the Sellers to
the Buyers pursuant to the terms and provisions of this Agreement or to expose the Sellers to any
risk of liability to third parties. The Buyer shall and hereby covenants and agrees to indemnify the
Sellers from any and all liability and Claims relating to, arising from, or resulting from the foregoing,
including any audits, financial statements, filings, the Representation Letter and liability to third
parties resulting from any materials provided by the Sellers pursuant to this Section 10.17, save and
except where any such liability or Claims arise from the intentional misrepresentation and/or fraud of
the Sellers. The Buyer acknowledges that all financial statements of the Sellers are unaudited and
are prepared using Canadian accounting principles and any materials provided by the Sellers
pursuant to this Section 10.17 will not comply with the requirements of U.S. GAAP. The provisions of
this Section 10.17 shall survive Closing.

10.18 Solicitors as Agents and Tender

Any notice, approval, waiver, agreement, instrument, document or communication permitted, required or
contemplated in this Agreement may be given or delivered and accepted or received by the Buyer’s Solicitors
on behalf of the Buyer and by the Sellers’ Solicitors on behalf of the Sellers and any tender of Buyer’s Closing
Documents and Sellers’ Closing Documents and the Balance may be made upon the Sellers’ Solicitors and the
Buyer’s Solicitors, as the case may be.

10.19 Planning Act
This Agreement shall be effective to create an interest in the Buildings or Lands for the Buyer only if Part VI of

the Planning Act (Ontario) is complied with prior to Closing or if a court orders the completion of the Transaction
notwithstanding what would otherwise be non-compliance with Part VI of the Planning Act (Ontario).

10.20 Real Estate Broker and Real Estate Commissions
The Buyer acknowledges that:

a) the Sellers’ Real Estate Broker is acting solely for the Sellers in connection with the within
transaction and has not assumed any duty to the Buyer;

b) the Buyer has relied solely on its own investigations and the Sellers’ representations and
warranties in this Agreement in making its purchase decision; and
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c) the Sellers’ Real Estate Broker is intended to be a third party beneficiary of the foregoing
acknowledgement by the Buyer in this Agreement even though it is not a signatory hereto.

The Sellers shall be solely responsible to pay the commission or fee payable to the Sellers’ Real Estate Broker.
The Buyer represents and warrants that it has not retained any broker in connection with the Transaction. This
Section 10.20 shall survive the Closing.

10.21 Payment and Currency

Any money to be advanced, paid or tendered by one Party to another under this Agreement must be advanced,
paid or tendered by wire transfer of immediately available funds payable to the Person to whom the amount is
due. Unless otherwise specified, the word “dollar” and the “$” sign refer to Canadian currency, and all amounts
to be advanced, paid, tendered or calculated under this Agreement are to be advanced, paid, tendered or
calculated in Canadian currency.

10.22 No Contra Proferentem

This Agreement has been reviewed by each Party’s professional advisors, and revised during the course of
negotiations between the Parties. Each Party acknowledges that this Agreement is the product of their joint
efforts, that it expresses their agreement, and that, if there is any ambiguity in any of its provisions, no rule of
interpretation favouring one Party over another based on authorship will apply.

10.23 Sellers — Joint and Several

Each of the Sellers hereby confirms, acknowledges and agrees that, unless expressly provided otherwise to the
contrary in this Agreement, all covenants, representations, warranties and/or indemnities by a Seller pursuant to
this Agreement shall be deemed to be covenants, representations, warranties and/or indemnities by each of the
Sellers, on a joint and several basis.

10.24 Acknowledgement
Each Party acknowledges that it has received independent legal advice from its own lawyer[s] with respect to
the terms of this Agreement before its execution and it has read this Agreement, understands it, and agrees to
be bound by its terms and conditions.
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Each of the Parties has executed and delivered this Agreement as of the date noted at the beginning of the
Agreement.

421370 ONTARIO INC.

Per: [s/ Susan Greer

Name: Susan Greer
Title: Vice President

LOCK & WALK INC.

Per: /s/ Susan Greer
Name: Susan Greer
Title: Vice President

SST I ACQUISITIONS, LLC

Per: /s/ H. Michael Schwartz
Name: H. Michael Schwartz
Title: Chief Executive Officer
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Document and Entity Aug. 18, 2022

Information
Document Information [Line Items]
Document Type 8-K
Amendment Flag false
Document Period End Date Aug. 18,2022
Entity Registrant Name Strategic Storage Trust VI, Inc.
Entity Central Index Key 0001852575
Entity Emerging Growth Company true
Entity Ex Transition Period true
Entity File Number 333-256598
Entity Tax Identification Number 85-3494431
Entity Address, Address Line One 10 Terrace Road
Entity Address, City or Town Ladera Ranch
Entity Address, State or Province CA
Entity Address, Postal Zip Code 92694
City Area Code 877
Local Phone Number 327-3485
Entity Incorporation, State or Country Code MD
Written Communications false
Soliciting Material false
Pre-commencement Tender Offer false

Pre-commencement Issuer Tender Offer false

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

"instance”

1
"aetvi-20220815_def.uml®

"inline": {

Lo [
"aetvi20220818. hemn

1
Hisbeitsne; ¢

Lo
Fetvi-2b220816_lab.un1"

1
“presentationLink®s |
"1

Local”

"sstyi-20220818_pre.snl®

"sstvi-20220818 . xsd"

1,
remotens [
hety

//waw xbr1.0rq/2003/xbrl-instance-2003-12-31.xsa",
/ /i Xbr1.0rq/2003/xbr1-11nkbase-2003-12-31. xsa",

heep:/ fune. xbrl.0rg/2003/x1-2003-12-31 , xsd"

//wna ¥br1.0rq/2003/%1ink-2003-12-31 . x5d",
/e xbr .0rq/2005/xbr1dt-2005. x5d",

HELpS://AbrL. fasb.org/srt/2023/les  sxe-20z2.
B

hetps://xbrl

5r¢/20:

TMetps://Mbr. fasb. e/ eet/a0sa Lt e copen 07 e,

_xadn,

oL faab.ore/ve-saep 2073 eLefua-soron-2027 rad,

"https://xbrl.fash.org/us-gaap/2022 /L ts /us-types-2022.xsd",
"https://xbrl.sec.gov/country/2022/count ry-2022 . xsd"
"https://xbrl.sec.qov/dei/2022/dei-2022 xsd"

1

)

)
"elementCount™: 24,
"entityCount®
“hidden":

“total”

o:/ /b sec. gov/ded /2022

*FirstAnchor™: {
"ancesto:
"span”,
“body",
"htmL"

1
"baseRe:

"55tvi-20220818 . htn"

“ContextRef": "C_a531817£-D125-4b27-5dbe-22991d2d38bc",

de.
"xepoztcoun[: .
unique”: true,
"unitRef": null,
"xSiNLLM: "falsen

b
Jgzoupyper: Tdocunent,

sstui-20220810. nears

[
"Eirsct

"xsiNil": "false”

0
"docunentat ion":

"localname!

(

"Boolean flag that Ls true when the XBRL content anends previously-filed or accepted submission.”,

"suri®s hitp://xbrl.
"presentation”: [
"netp://

‘AnendnentFla

e qov/dei /20227,

i
"xbrltype": "booleanItenType"

)
oot cityhreacoe
auth_ref"

"docunentation”:

[

Area code of city”,

“label"s "City Area Code",
"terselabel": "City Area Code"
)

'

i
“"localname®: "CityhreaCode”,
"http://xbrl.sec.gov/dei/2022%,

"docunentation”:

o/Role.

"Cover page.”,

"label": "Cover [Abstract]”

'
N

*localname™: "CoverAbstract’
*nsuri: *heep://xbrl.sec.. qov/de)/ZﬂZZ"
"stringTtenTyy

i
"des_DocumentFiscalteaFocus™ (
0,

0
"docunentation”:
"label": "Document Fiscal Year Focus”,
“terseLabel®: "Document Fiscal Year Focus"
'

}

"This

i
"localname®: "DocumentFiscalYearFocus”,
“hees

/xbrl

sec.gov/dei/2022",

is focus fiscal year of the document report in YYYY format. For a 2006 annual report,

1
"xbrltype': "gYearItemType"
i

"des_bosunentintomat ionLineltens': (
£ ),

0
"documentation”:
"1abel!

"Line items represent financial concepts included in a table.

"Docunent Information (Line Items]”,
"bocunent Information [Line Items]"

*localnane”: "DocumentInformationLineltens,
"nsuri®: http://xbrl.sec.gov/dei/2022",

"presentation”:

"netp:/ /s

"docunentation”

"Container to support the formal attachment of each official or unofficial,

which may also provide financial information from prior periods,

public or private document as part of a submission package.”,

e 2 sem g s s

fiscal 2006 should be given as the fiscal year focus

These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.”,

Exanple:

2006


https://www.secdatabase.com

"label": "Document Information [Table]",
"terselabel": "Document Information [Table]”
'

'

i
“"localnane®: "DocumentInformationTable",

"nsuri™: "http://xbrl.sec.gov/dei/2022",

"presentation”: [

heep:// /Role_]

1,
"brltypet: "stringTtemType"

“dei_DocunentPeriodEndDate

"For the EDGAR submission types of Form 8-K: the date of the report, the date of the earliest event reported; for the EDGAR submission types of Form N-1a: the filing date; for all other submission types: the end of the reporting or transition period. The format of the date is YYYY-MH-DD.”,
"label”; "Document Period End Date",

“terseLabel®: "Docunent Period End Date"
'

'

i
"localnane”: "DocumenteeriodEndDate’

i nbepey ek sce-govae 20220,

"presentation”: [

"netp:/ /s v ¥ tyInformation®

1
"xbrltype": "dateltemtype"
i
"det_pocunencype”
vauth_ref: (),

0

0
Tdocuneatation’s "Ihe Lype of document being provided (such a3 10-K, 10-0, 49SBEOS, ete). The docunent ype if Linited to the same VAL &3 ENG supporting SEC submission bype, of the word ‘Otmer’.T,
"label": "Document T

“vetbaselabeln: Mbociment Type"

)

i
*localname™: "DocumentType™
sneurie: wnceps/ /el sec. gov/dei/2022",

"submissionTypeltenType"

"des_Entitydddresshddressiinel s |
0.,

"docunencation®: "Address Line 1 such as Attn, Building Name, Strest Name",
"label": "Entity Address, Address Line One
"terselabel’: "Entity Address, Address Line One"

'

}
i
"localname”: "EntityAddressaddressLinel”,

"nsuri: "http://xbrl.sec.gov/dei/202
“presentation”:
0

1,
“xbrltype®: "normalizedStringltenType"

I
"det_EntityaddressCityorTomn®s (
h 0,

0
Idecmentationn: Mane of the City o Tow",
label": "Entity Address, City or Toun”,
"terselabel®: "Entity Address, City or Town"

'

'

b
"localname®: "EntityhddressCityorTown”,
nsuri®s “hitp://xbrl.sec.gov/dei/2022,

"presentation”:
"net

N
"ibrltype": "pormalizedStringItentype”
)
"dei_EntityhadressrostalzipCodes {
vauth 0,

"lang”: |

ren-us”s (

"rolen: {

rdscumentation”: "Code for the postal or 2ip code”,
abel": "Entity Address, Fostal Zip Cods
"Entity Address, Postal Zip Code”

"terselabel”
)

‘EntityAddressPostalzipCode™,
xbrl.sec.gov/dei/2022",

"normalizedStringltenType"

"dei_EntityhddressStateOrProvince™: (

"documentat. "Name of the state or province.”,
“labein: "Entity Addrese, State of Provinca’,
“terseLabel®: "Entity Address, State or Province"

}

i
*localname”: "EntityhddressStateOrProvince,
"nsuri®: "http://xbrl.sec.gov/dei/202

"presentation”:
"nttp://;

1
"xbrltype": "stateOrProvinceTtemType"
i

"des_ntitycentraindextey”: {
t

role:
"docunentation”: "A unigue 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Tndex Key",

"terseLabel": "Entity Central Index Key"

)

i
*localnane™: "EntityCentrallndexkey"
sneurie: wnceps/ /el sec. gov/dei/2022",

"centrallndexKeyItenType"

*det_EatityamessingGouchconpany”: |
t

rauth et

“Lang":
en-us™: {
"role:

rdocumencation”: "Indicate if registrant mests the energing growch company criteria.”,
"label": "Entity Emerging Growth Compan:

nterselabel®; "Entity Emerging Growth Company”

'

}

i
"localnane”: "EntitysnergingSeonthConpany”,
joavEi hteps) Xorl.sec.gov/dei/2022",
"presentation’

"netp:/ /s

1
"xbrltypet: "booleanItenType"

i
"dei_BntityExTransitionperiod
" eens [

“docunencation”: *Indicate if an energing grovih company has elected not to use the extended transition period for complylng vith any new of evised financial accounting standards.
"label": "Entity Ex Transition Perio
L ectaneies mhneicy Bn Teanition Period®

‘EntityExTransitionperios
nsuri®: “http://xbrl.sec.gov/dei/2022",
(

(
"docunentation”: "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity Pile Number",

“terselabel®: "Entity File Number”

'

'1ocalname" eyl
7/ /b sec. ovraei 202
Vpresentationt:
heep: // %

1
xbrltype®: "£ileNurberItemType”
)

"dei_EntityIncorporationstateCountryCode"s {
vauth_ref"s (1,

B EDGAR code the state or country of incorporation.”,
"Entity Incorporation, State or Country Code”,

e 2 sem g s s


https://www.secdatabase.com

"verboseLabel”: "Entity Incorporation, State or Country Code"
'
'

i

"localnane®: "EntityIncorporationStateCountryCode",
"suri®: *http://xbrl.sec.gov/dei/2022",
"presentation”: [

"http:

1

"ibrltype": "edgarStateCountryltemType"
i

"dei_BntityRegistrantiane": {
auth_refts [

o

"docunentation”: "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name",

"terselabel": "Entity Registrant Name"

)

'

i

“localnane®: "EntityRegistrantiame®,

nsur. /xbrl.sec.gov/dei/2022%,

“presentation”: [

heep:// /Role_]

1
"xbrltype": "normalizedStringltenType"
)

“dei BntityTaxidentificationNunber®:
"auth_ref"s [

"documentation”: "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS
"label"; "Entity Tax Identification Number",

"terselabel®: "Entity Tax Identification Nunber"

'

'

i

"localname”: "EntityTaxIdentificationNumber”,
nsuri®s “http://xbrl.sec.gov/dei/2022",
"presentation”:

"http://

1

"xbrltype": "employerldltemtype”
)
"dei_LocalPhoneliunber™: {
vauth_refv: 1],

"docunentation”: "Local phone number for entity.
“label"s "Local Phone Numbes",

"verboseLabel": "Local Phone Number"

)

Localnane®: "LocalPhoneNumber™,
"suri®: "http://xbrl.sec.gov/dei/2022",

: "normalizedstringTtenType”

"dei_Precommencenent TssuerTender0ter™: (
vauth_ref": [
s

"docunentation”: "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to ule 13e-4(c) under the Exchange Act.”,
"label": "Pre-commencement Issuer Tender Offer”
)

i
*localname”: "PreCommencementIssuerTender0ffer”,
"nsuri®: http://xbrl.sec.gov/dei/2022",
(
] |
"xbrltype": "booleanItemType"

"dei_preCommencenentTenderOffer™: |
vauth_ref": [
o

"documentation”: "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.”,
"label": "Pre-commencement Tender Offer”

*localnane™: "PreCommencementTenderOfter”,
"suri®: http://xbrl.sec.gov/dei/2022",
(

"booleantenType"

‘dei_SolicitingMaterial™: (
0

vauth_ref":
s

"Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.”,
"label": "Soliciting Material"

'

i
*localname™: "SolicitingMaterial”,
"nsuri®: "http://xbrl.sec.gov/dei/2022",

"booleantenType"

‘dei_jirittenCommunications™: |
vauth_ref": [

“Lang": {
"en-us”:
"zolen
~docunentation”

"Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.
"label": "iritten Communications"

i

*localname™: "WrittenCommunications™

"nsuri®: "http://xbrl.sec.gov/dei/2022",
3

b
werd_refv: (

"0 {

"Name": “Exchange Act,
"Number®: "2407,
"publisher": "SEC",

"Section": 127,
"Subsection”: "b-2"
b

v g
"Name": "Exchange Act,
"Number®: "2407,
"Eublisher": "SEC",
"Section": *1de",
"Subsection”: m4c"

2
"Name": "Exchange Act,
“Number®: "2407,
"Publisher": "SEC",
"Section": *14d",
"Subsection”: "2b"

"Exchange Act”,
oo

"Publisher": "SEC",
“Section®s lda",
"Subsection”: "12"

T
"Name": "Securities Act”,
307,
nsecr,
“Section®s 425"

'

"version”: "2.17
)

e S


https://www.secdatabase.com

	Cover Page
	FORM 8-K
	EX-10.1
	XML(IDEA: XBRL DOCUMENT)
	JSON(IDEA: XBRL DOCUMENT)

