
This Prospectus Supplement together with the Base Shelf Prospectus to which it relates, as amended or supplemented, 
and each document incorporated by reference into the Base Shelf Prospectus and this Prospectus Supplement for the 
purpose of the distribution of the securities to which this Prospectus Supplement pertains constitutes a public offering of 
these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons 
permitted to sell such securities. 

These securities have not been and will not be registered under the United States Securities Act of 1933, as amended (the 
“U.S. Securities Act”), or the securities laws of any state of the United States. Accordingly, these securities may not be offered 
or sold within the United States or to, or for the account or benefit of any, U.S. persons (as such term is defined in Regulation 
S under the U.S. Securities Act), except pursuant to transactions exempt from registration under the U.S. Securities Act and 
applicable state securities laws. The Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of 
these securities within the United States. See “Plan of Distribution”. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  

Information has been incorporated by reference in the Prospectus from documents filed with Securities Commissions or 
similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without 
charge from Slate Grocery REIT at its head office located at: 121 King Street West, Suite 200, Toronto, Ontario, M5H 3T9, (416) 
644-4264, Attention: Investor Relations, and are also available electronically at www.sedar.com. 

PROSPECTUS SUPPLEMENT 
(to the Short Form Base Shelf Prospectus dated March 2, 2020) 

 

New Issue 
 

December 7, 2020 

 
 

C$75,048,000 
6,360,000 Units 

C$11.80 Per Unit 
 

The Prospectus qualifies the distribution (the “Offering”) of 6,360,000 class U trust units (the “Units”) of Slate 
Grocery REIT (the “REIT”) at a price of C$11.80 per Unit (the “Offering Price”). The Offering is being made 
pursuant to an underwriting agreement dated December 7, 2020 (the “Underwriting Agreement”) among the REIT 
and a syndicate of underwriters led by joint-bookrunners BMO Nesbitt Burns Inc. (“BMO”) and CIBC World 
Markets Inc. (“CIBC”), and including RBC Dominion Securities Inc., TD Securities Inc., National Bank Financial 
Inc., Raymond James Ltd., Scotia Capital Inc., Industrial Alliance Securities Inc., Cormark Securities Inc. and Stifel 
Nicolaus Canada Inc. (collectively, the “Underwriters”). Except as otherwise stated in this Prospectus 
Supplement, all dollar amounts are in U.S. dollars. See “Currency and Exchange Rate Information”.  

The REIT is an unincorporated, open-ended real estate investment trust governed by the laws of the Province of 
Ontario pursuant to a fourth amended and restated declaration of trust dated August 17, 2020, as further amended or 
amended and restated from time to time (the “Declaration of Trust”). The issued and outstanding Units are listed 
and posted for trading on the Toronto Stock Exchange (the “TSX”) under the symbols “SGR.UN” and “SGR.U”. 
The closing price of the Units on the TSX on December 2, 2020, the last trading day prior to the announcement of 
the Offering, was C$12.14 and U.S.$9.56. The closing price of the Units on the TSX on December 4, 2020, the last 
trading day prior to the filing of this Prospectus Supplement, was C$11.64 and U.S.$9.10. The REIT has applied to 
the TSX for approval of the listing of the Units (including the Option Units (as defined herein)) to be distributed 
pursuant to the Prospectus. Listing will be subject to the REIT fulfilling all of the listing requirements of the TSX. 
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 Price to the Public(1) Underwriters’ Fee(2) Net Proceeds to the REIT(3) 
Per Unit .............................................................   C$11.80 C$0.47 C$11.33 
Total(4)(5) ............................................................   C$75,048,000 C$3,001,920 C$72,046,080 

___________________ 
Notes: 
(1) The Offering Price of the Units was determined by negotiation between the REIT and the Underwriters. 
(2) Pursuant to the terms of the Underwriting Agreement, and in consideration of the services rendered by the Underwriters in 

connection with the Offering, the Underwriters will receive an aggregate fee (the “Underwriters’ Fee”) of C$3,001,920, 
representing 4% of the gross proceeds from the Offering. 

(3) Before deducting expenses of the Offering estimated at C$641,568 (exclusive of all applicable refundable taxes), which, together 
with the Underwriters’ Fee, will be paid from the proceeds of the Offering.  

(4) The REIT has granted to the Underwriters an option (the “Over-Allotment Option”), exercisable in whole or in part at any time 
and from time to time, as applicable, up to 30 days after the closing of the Offering (the “Closing”) to purchase up to an additional 
954,000 Units (the “Option Units”) at the Offering Price on the same terms as set forth above solely to cover over-allotments, if 
any, and for market stabilization purposes. If the Over-Allotment Option is exercised in full, the total price to the public, the 
Underwriters’ Fee and net proceeds to the REIT (before deducting expenses of the Offering) will be C$86,305,200, C$3,452,208 
and C$82,852,992, respectively. The Prospectus qualifies the distribution of the Over-Allotment Option and the Option Units. A 
purchaser who acquires Units forming part of the Underwriters’ over-allocation position acquires those Units under the Prospectus, 
regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or 
secondary market purchases. See “Plan of Distribution”. 

(5) Assumes no exercise of the Over-Allotment Option. 

Underwriters’ Position 
Maximum Size or Number of 

Securities Available Exercise Period Exercise Price 

Over-Allotment Option 954,000 Option Units At any time and from time to time 
up to 30 days after Closing 

C$11.80 

 

The Underwriters, as principals, conditionally offer the Units qualified under the Prospectus, subject to the prior 
sale, if, as and when issued, sold and delivered by the REIT and accepted by the Underwriters in accordance with 
the conditions of the Underwriting Agreement referred to under “Plan of Distribution” and subject to the approval of 
certain legal matters on behalf of the REIT by McCarthy Tétrault LLP and on behalf of the Underwriters by Blake, 
Cassels & Graydon LLP.  

Subject to applicable laws, the Underwriters may, in connection with the Offering, over-allot or effect transactions 
that stabilize or maintain the market price of the Units at levels other than those that might otherwise prevail on the 
open market. Such transactions, if commenced, may be discontinued at any time. The Underwriters propose to offer 
the Units initially at the Offering Price. After the Underwriters have made reasonable efforts to sell all of the 
Units at the Offering Price, the Underwriters may subsequently reduce the selling price to investors from 
time to time in order to sell any of the Units remaining unsold. Any such reduction will not affect the 
proceeds received by the REIT. See “Plan of Distribution”. 

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part, and the right is 
reserved to close the subscription books at any time without notice. The Offering will be effected only through the 
book-based system administered by CDS Clearing and Depository Services Inc. (“CDS”). Units must be purchased 
or transferred through a CDS participant and all rights of holders of Units must be exercised through, and all 
payments or other property to which such holder is entitled will be made or delivered by, CDS or the CDS 
participant through which the holder of Units holds such Units. Beneficial owners of Units will not, except in certain 
limited circumstances, be entitled to receive physical certificates evidencing their ownership of Units. See “Plan of 
Distribution”. 

The Closing is expected to take place on December 10, 2020 (or such other date as the REIT and the Underwriters 
may mutually agree, but in any event no later than December 17, 2020) (such actual closing date hereinafter referred 
to as the “Closing Date”).  

BMO, CIBC, TD Securities Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital Inc. 
are affiliates of banks that are lenders under the Secured Revolving Facility (as defined herein) and the 
proceeds of the Offering will initially be used to pay down amounts outstanding under the Secured Revolving 
Facility (which may be subsequently redrawn and applied to fund future acquisitions and for general trust 
purposes). Consequently, the REIT may be considered a “connected issuer” to BMO, CIBC, TD Securities 
Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital Inc. under applicable Canadian 
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securities legislation. In addition, BMO, CIBC, TD Securities Inc. and National Bank Financial Inc. are 
affiliates of banks that are lenders under the Senior Secured Term Facility, which is material to the REIT. 
Consequently, the REIT may be considered a “connected issuer” to BMO, CIBC, TD Securities Inc. and 
National Bank Financial Inc. under applicable Canadian securities legislation. See “Relationship between the 
REIT and Certain Underwriters” for further information.  

A return on a purchaser’s investment in Units is not comparable to the return on an investment in a fixed income 
security. The recovery of a purchaser’s initial principal investment is at risk, and the anticipated return on a 
purchaser’s investment is based on many performance assumptions. Although the REIT intends to make 
distributions from AFFO (as defined in the Base Shelf Prospectus) to Unitholders, these distributions may be 
reduced or suspended. The actual amount distributed will depend on numerous factors including the financial 
performance of the REIT’s properties, compliance with debt covenants and other contractual obligations, working 
capital requirements and future capital requirements, all of which are subject to a number of risks. The market value 
of the Units may decline if the REIT is unable to meet its AFFO targets in the future, and that decline may be 
material. See “Non-IFRS Measures” in the Base Shelf Prospectus for a further discussion of AFFO. It is important 
for a purchaser of Units to consider the particular risk factors of an investment in Units, including those described in 
the “Risk Factors” section of the Prospectus (which, for certainty, incorporates by reference the information under 
the heading “Risk Factors” in the AIF), which may affect the REIT and its business, the real estate industry and the 
Offering, and therefore the stability and amount of distributions that a purchaser of Units receives. 

The after-tax return from an investment in Units to Unitholders subject to Canadian federal income tax will depend, 
in part, on the composition for Canadian federal income tax purposes of distributions paid by the REIT, portions of 
which may be fully or partially taxable or may constitute tax deferred returns of capital (i.e., returns that are non-
taxable but which reduce the adjusted cost base of the Unitholders’ Units). The composition of distributions for 
Canadian federal income tax purposes may change over time, thus affecting the after-tax return to Unitholders. 

The REIT is not a trust company and is not registered under applicable legislation governing trust companies as it 
does not carry on or intend to carry on the business of a trust company. The Units are not “deposits” within the 
meaning of the Canada Deposit Insurance Corporation Act and are not insured under the provisions of that statute 
or any other legislation. 

The REIT’s head and registered office is located at 121 King Street West, Suite 200, Toronto, Ontario M5H 3T9. 
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GENERAL MATTERS 

In this Prospectus Supplement, references to the “REIT” refer to Slate Grocery REIT and its subsidiaries, except 
where the context otherwise requires; “Units” means class U trust units of the REIT and “Unitholders” means 
holders of Units. All capitalized terms used herein are (unless otherwise specified) defined elsewhere in this 
Prospectus Supplement, including under “Glossary of Terms”. Unless otherwise indicated, the disclosure in this 
Prospectus Supplement assumes that the Over-Allotment Option is not exercised. 

References to “management” in this Prospectus Supplement means the persons acting in the capacities of the REIT’s 
Chief Executive Officer and Chief Financial Officer. Any statements in this Prospectus Supplement or incorporated 
by reference in this Prospectus Supplement made by or on behalf of management are made in such persons’ 
capacities as officers of the REIT and not in their personal capacities. 

RELIANCE  

Prospective investors should rely only on information contained in the Prospectus and should not rely on parts of the 
information contained in the Prospectus to the exclusion of others. None of the REIT or the Underwriters has 
authorized any other person to provide prospective investors with additional or different information. If a 
prospective investor is provided with different or inconsistent information, the prospective investor should not rely 
on such information. Neither the REIT nor the Underwriters is making an offer to sell Units in any jurisdiction 
where such an offer or sale is prohibited. Unless otherwise stated, the information contained in this Prospectus 
Supplement is accurate only as of the date of this Prospectus Supplement, regardless of the time of delivery of this 
Prospectus Supplement or any sale of Units. The REIT’s business, financial condition, results of operations and the 
information contained in this Prospectus Supplement may have changed since the date of this Prospectus 
Supplement.  

NOTICE CONCERNING FORWARD–LOOKING STATEMENTS 

Certain information in this Prospectus constitutes “forward-looking statements” within the meaning of applicable 
securities legislation (collectively, “forward-looking statements”). These statements reflect management’s 
expectations regarding objectives, plans, goals, strategies, future growth, results of operations, performance and 
business prospects and opportunities of the REIT including expectations for the current financial year, and include, 
but are not limited to, statements with respect to management’s beliefs, plans, estimates and intentions, and similar 
statements concerning anticipated future events, results, circumstances, performance or expectations that are not 
historical facts. Statements that contain words such as “could”, “should”, “would”, “can”, “anticipate”, “expect”, 
“does not expect”, “believe”, “plan”, “budget”, “schedule”, “estimate”, “intend”, “project”, “will”, “may”, “might”, 
“continue” and similar expressions or statements relating to matters that are not historical facts constitute forward-
looking statements. Some of the specific forward-looking statements contained herein include, but are not limited to, 
statements relating to: the intention of the REIT to complete the Offering on the terms and conditions described 
herein, the expected closing date thereof, the use of net proceeds of the Offering, and the listing on the TSX of the 
Units. Such forward-looking statements are qualified in their entirety by the inherent risks and uncertainties 
surrounding future expectations, including that the transactions contemplated herein are completed. 
 
These forward-looking statements are not guarantees of future events or performance and, by their nature, are based 
on the REIT’s current estimates and assumptions, which are subject to significant risks and uncertainties. The REIT 
believes that these statements are made based on reasonable assumptions; however, there is no assurance that the 
events or circumstances reflected in these forward-looking statements will occur or be achieved. A number of 
factors could cause actual results to differ materially from the results discussed in the forward-looking statements 
including, but not limited to the risks that are more fully discussed under the “Risk Factors” section of the AIF (as 
defined herein), this Prospectus Supplement, and in Part I of the Q3 MD&A (as defined herein) related to the 
outbreak of the novel strain of coronavirus, specifically identified as “COVID-19”. Factors that could cause actual 
results to differ materially from those contemplated or implied by forward-looking statements include, but are not 
limited to: risks incidental to ownership and operation of real estate properties including local real estate conditions; 
financial risks related to obtaining available equity and debt financing at reasonable costs and interest rate 
fluctuations; operational risks including timely leasing of vacant space and re-leasing of occupied space on 
expiration of current leases on terms at current or anticipated rental rates; tenant defaults and bankruptcies; 
uncertainties of acquisition activities including availability of suitable property acquisitions and integration of 
acquisitions; competition including development of properties in close proximity to the REIT’s properties; loss of 
key management and employees; potential environmental liabilities; catastrophic events, such as earthquakes and 
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hurricanes; the REIT’s expectations regarding the impact of COVID-19 and government measures to contain it, 
including with respect to the REIT’s ability to weather the impact of COVID-19, the effectiveness of measures 
intended to mitigate such impact, and the impact of COVID-19 on the financial results and cash flows of the REIT; 
governmental, taxation and other regulatory risks and litigation risks. 
 
Forward-looking statements included in this Prospectus are made as of the date of this Prospectus and accordingly 
are subject to change after such date. The REIT does not undertake to update any forward-looking statements that 
are included in this Prospectus, whether as a result of new information, future events or otherwise, except as 
expressly required by applicable securities laws. Certain statements included in this Prospectus may be considered 
“financial outlook” for purposes of applicable securities laws, and such financial outlook may not be appropriate for 
purposes other than this Prospectus. Investors are cautioned against placing undue reliance on forward-looking 
statements. 
 

CURRENCY AND EXCHANGE RATE INFORMATION 

In this Prospectus Supplement, except as otherwise stated, all dollar amounts are in U.S. dollars and references to 
“C$” and “Canadian dollars” are to the lawful currency of Canada and references to “$”, “U.S.$” and “U.S. dollars” 
are to the lawful currency of the United States. 

The following table sets forth: (i) the daily closing exchange rates for one Canadian dollar, expressed in U.S. dollars, 
in effect at the end of the periods indicated; (ii) the average daily closing exchange rates for such periods; and (iii) 
the high and low daily closing exchange rates during such periods, based on rates quoted by the Bank of Canada. 

 
 
 

 
 

Nine Months Ended  
September 30  

 
Year Ended December 31 

2020 2019 2018 2017 

   (U.S.$) (U.S.$) (U.S.$) (U.S.$) 

Rate at end of period ....................     0.7497 0.7699 0.7330 0.7971 

Average rate for period ................     0.7391 0.7537 0.7721 0.7708 

High for period ............................     0.7710 0.7699 0.8138 0.8245 

Low for period .............................     0.6898 0.7353 0.7330 0.7276 
 

On December 4, 2020, the last trading day prior to the filing of this Prospectus Supplement, the daily closing rate of 
the exchange posted by the Bank of Canada for conversion of Canadian dollars into U.S. dollars was C$1.00 equals 
U.S.$0.7812.  

ELIGIBILITY FOR INVESTMENT 

In the opinion of McCarthy Tétrault LLP, counsel to the REIT, and Blake, Cassels & Graydon LLP, counsel to the 
Underwriters, based on the current provisions of the Tax Act, provided that the REIT qualifies as a “mutual fund 
trust” (as defined in the Tax Act) or the Units are listed on a “designated stock exchange” (as defined in the Tax Act, 
which currently includes the TSX) on the closing of the Offering, the Units acquired pursuant to the Offering will be 
qualified investments on that date for trusts governed by registered retirement savings plans (“RRSPs”), registered 
retirement income funds (“RRIFs”), registered disability savings plans (“RDSPs”), deferred profit sharing plans, 
registered education savings plans (“RESPs”) and tax-free savings accounts (“TFSAs”), each as defined in the Tax 
Act (collectively, “Exempt Plans”). 

Notwithstanding the foregoing, if the Units are a “prohibited investment” (as defined in the Tax Act) for a trust 
governed by a TFSA, RRSP, RDSP, RESP or RRIF, the holder, subscriber or annuitant thereof will be subject to a 
penalty tax as set out in the Tax Act. Generally, the Units will not be a prohibited investment for a TFSA, RRSP, 
RDSP, RESP or RRIF provided the holder, subscriber or annuitant of such Exempt Plan, as the case may be, (i) 
deals at arm’s length with the REIT for purposes of the Tax Act, and (ii) does not have a “significant interest” (as 
defined in the Tax Act) in the REIT. In addition, the Units generally will not be a “prohibited investment” if such 
Units are “excluded property” (as defined in the Tax Act) for trusts governed by a TFSA, RRSP, RDSP, RESP or 
RRIF. Prospective purchasers who intend to hold Units in a TFSA, RRSP, RDSP, RESP or RRIF are advised to 
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consult their own tax advisors as to whether the Units will be a “prohibited investment” in their particular 
circumstances. 

Certain property received as a result of a redemption in specie of Units may not be a qualified investment for 
Exempt Plans, and this may give rise to adverse consequences to such Exempt Plan or the holder, subscriber or 
annuitant thereof. Accordingly, holders, subscribers or annuitants of Exempt Plans that own Units should consult 
their own tax advisors before deciding to exercise the redemption rights attached to the Units. 

DOCUMENTS INCORPORATED BY REFERENCE 

This Prospectus Supplement is deemed to be incorporated by reference into the Base Shelf Prospectus solely for the 
purposes of the Offering.  

Information has been incorporated by reference in the Prospectus from documents filed with the Securities 
Commissions. Copies of the documents incorporated herein by reference may be obtained on request without 
charge from the REIT at 121 King Street West, Suite 200, Toronto, Ontario, M5H 3T9, (416) 644-4264, Attention: 
Investor Relations. In addition, copies of the documents incorporated by reference herein may be obtained from the 
Securities Commissions electronically on SEDAR, at www.sedar.com. 

As of the date hereof, the following documents or portions of documents, filed with the Securities Commissions, are 
specifically incorporated by reference into the Base Shelf Prospectus for the purposes of the Offering, and form an 
integral part of the Prospectus: 

(a) annual information form of the REIT for the year ended December 31, 2019 dated February 25, 
2020;  

(b) audited consolidated financial statements of the REIT and accompanying notes for the years ended 
December 31, 2019 and December 31, 2018, together with the independent auditor’s report 
thereon;  

(c) management’s discussion and analysis for the results of operations and financial condition of the 
REIT for the year ended December 31, 2019;  

(d) the management information circular of the REIT dated March 24, 2020 in connection with the 
annual and special meeting of Unitholders held on May 13, 2020 (the “Annual Circular”);  

(e) unaudited condensed consolidated interim financial statements of the REIT and accompanying 
notes for the three and nine months ended September 30, 2020 (the “Q3 Financial Statements”);  

(f) management’s discussion and analysis for the results of operations and financial condition of the 
REIT for the three and nine months ended September 30, 2020 (the “Q3 MD&A”); and  

(g) the term sheet dated December 3, 2020 in connection with the Offering (the “Marketing 
Materials”). 

Any documents of the type described in Item 11 of Form 44-101F1 – Short Form Prospectus Distributions which 
are filed by the REIT with the Securities Commissions subsequent to the date of this Prospectus Supplement and 
prior to the termination of this distribution, shall be deemed to be incorporated by reference into the Base Shelf 
Prospectus for the purposes of the Offering. 

Notwithstanding anything herein to the contrary, any statement contained in this Prospectus Supplement or 
in a document incorporated or deemed to be incorporated by reference in the Base Shelf Prospectus shall be 
deemed to be modified or superseded for the purposes of the Offering to the extent that a statement contained 
herein or in any other subsequently filed document which also is, or is deemed to be, incorporated by 
reference in the Base Shelf Prospectus modifies or supersedes such statement. The modifying or superseding 
statement need not state that it has modified or superseded a prior statement or include any other 
information set forth in the document that it modifies or supersedes. The making of a modifying or 
superseding statement shall not be deemed an admission for any purposes that the modified or superseded 
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission 
to state a material fact that was required to be stated or that was necessary to make a statement not 
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misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall 
not be deemed, except as so modified or superseded, to constitute a part of the Prospectus. 

MARKETING MATERIALS  

The Marketing Materials are not part of the Prospectus to the extent that the contents of the Marketing Materials 
have been modified or superseded by a statement contained in the Prospectus or any amendment to the Prospectus. 
Any template version of “marketing materials” (as defined in National Instrument 41-101 – General Prospectus 
Requirements) filed with the Securities Commissions in connection with this Offering after the date hereof but prior 
to the termination of the distribution of the Units (and any Option Units offered hereunder) under this Prospectus 
Supplement (including any amendments to, or an amended version of, the Marketing Materials) is deemed to be 
incorporated into the Prospectus. 

BUSINESS OF THE REIT 

General  

The REIT is an unincorporated, open-ended real estate investment trust governed by the laws of the Province of 
Ontario. The REIT focuses on acquiring, owning and leasing a portfolio of diversified revenue-producing 
commercial real estate properties in the United States with an emphasis on grocery-anchored retail properties. The 
REIT’s portfolio currently consists of approximately U.S.$1.3 billion of grocery-anchored retail commercial 
properties located in the United States. The objectives of the REIT are to: (i) provide unitholders with stable cash 
distributions from a portfolio of diversified revenue-producing commercial real estate properties in the United States 
with a focus on grocery-anchored retail properties; (ii) enhance the value of the REIT’s assets and maximize long-
term unitholder value through active management; and (iii) expand the asset base of the REIT through accretive 
acquisitions and increase the REIT’s earnings on a per unit basis.  

The following diagram illustrates the simplified structure of the REIT: 

 

 

____________________ 
Notes: 
(1) Investment LP1 and Limited Partnership 1 own a direct interest in Slate U.S. Opportunity (No. 1) Holding L.P., a subsidiary of Limited Partnership 2. 
(2) Limited Partnership 1 and Limited Partnership 2 own a direct interest in Slate U.S. Opportunity (No. 3) Holding L.P. 
(3) The REIT’s properties are owned indirectly by the REIT through various holding entities.  The REIT’s properties are also held directly and indirectly through a 

series of limited partnerships. 
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On August 21, 2020, the REIT completed its name change from “Slate Retail REIT” to “Slate Grocery REIT”, 
including the change of its ticker symbols to “SGR.U” and “SGR.UN”, quoted in U.S. and Canadian dollars, 
respectively, on the TSX. 
 
Recent Developments  

COVID-19 Pandemic Update  

Further to the REIT’s previous updates on the impacts of the COVID-19 pandemic on its operations, the status of 
rent collection for October and November and requests for deferral or abatement as at the date of this Prospectus 
Supplement are as follows: 
 

• the REIT has received 93% of November rent due and received 94% of October rent due (compared to 
93.4% as reported at September 30, 2020); 

• no further rent deferral requests have been made or granted; and 
• approximately $0.1 million of rent abatements have been agreed upon since the September 30, 2020 

reporting period.  
 

Completed Dispositions 

On October 5, 2020, the REIT completed the disposition of Roxborough Marketplace, located in Littleton, Colorado 
and an outparcel at Robson Crossing located in Atlanta, Georgia. The property and outparcel were sold for $18.4 
million and $0.6 million, respectively. 

Financings 

On November 1, 2020, the REIT entered into a commitment for a $169.0 million 10-year and three month mortgage 
loan, bearing interest of 3.75%. The loan is to be secured by a charge on 19 properties and, subject to customary 
closing conditions, is expected to close in the fourth quarter of 2020.  Net proceeds from the loan will be used to 
reduce near term debt maturities.  

General 
 
Consistent with its past practice and in the normal course, the REIT may have outstanding non-binding letters of 
intent and/or conditional agreements or may otherwise be engaged in discussions with respect to possible 
acquisitions or dispositions (directly or indirectly) of new properties or investments by the REIT which may or may 
not be material. However, there can be no assurance that any of these letters, agreements and/or discussions will 
result in an acquisition, disposition or investment and, if they do, what the final terms or timing of any acquisition, 
disposition or investment would be. The REIT expects to continue to actively pursue other acquisition, disposition 
and investment opportunities. 
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CONSOLIDATED CAPITALIZATION OF THE REIT 

The following table sets forth (i) the consolidated capitalization of the REIT as at September 30, 2020 and (ii) the 
pro forma consolidated capitalization of the REIT as at September 30, 2020 after giving effect to the Offering, but 
without giving effect to the exercise of the Over-Allotment Option. The table should be read in conjunction with the 
Q3 Financial Statements and notes thereto included or incorporated by reference in the Prospectus.  

 

 
 
 

As at  
September 30, 2020 

 
 

 

As at  
September 30, 2020 

(pro forma after 
giving effect to the 

Offering (without the 
exercise of the Over-
Allotment Option)(1) 

 
 
 
 
 
 
 
 

  (US$000s)  (US$000s)  

Debt ......................................................................   $777,526  $722,052  

Exchangeable Units(2) ...........................................   $8,507  $8,507  

Equity(3) ................................................................    $381,722  $437,196  

Total Capitalization ............................................   $1,167,755  $1,167,755  
____________________ 
Notes: 
(1) Assumes proceeds of the Offering of C$71,404,512 (gross proceeds of C$75,048,000, net of the fee payable to the Underwriters 

in connection with the Offering of C$3,001,920 and other expenses estimated to be C$641,568 (exclusive of all applicable 
refundable taxes)), and the application of approximately US$55,474,018 from the proceeds from the Offering toward the 
repayment of indebtedness under the Secured Revolving Facility. The pro forma capitalization of the REIT has been calculated 
with the proceeds of the Offering adjusted from Canadian dollars to U.S. dollars using an exchange rate of U.S.$1.00 = C$0.7769.   

(2) Includes issued and outstanding GAR B Exchangeable Units, Class B LP1 Units and Class B LP2 Units. 

(3) Includes issued and outstanding Units, class A units and class I units of the REIT.  

 
USE OF PROCEEDS 

The estimated net proceeds of the Offering, after deducting the Underwriters’ Fee payable to the Underwriters and 
the estimated expenses of the Offering, are expected to be approximately C$71,404,512. If the Over-Allotment 
Option is exercised in full, the estimated net proceeds of the Offering, after deducting the Underwriters’ Fee payable 
to the Underwriters and the estimated expenses of the Offering, are expected to be approximately C$82,211,424.  

The REIT will initially use the entire net proceeds of the Offering to reduce outstanding indebtedness under the 
Secured Revolving Facility (which may be subsequently redrawn and applied to fund future acquisitions and for 
general trust purposes). As at November 30, 2020, the balance outstanding under the Secured Revolving Facility 
was approximately US$140,521,194. After giving effect to the repayment of approximately US$55,474,018 from 
the proceeds from the Offering toward the repayment of indebtedness under the Secured Revolving Facility, the 
balance outstanding under the Secured Revolving Facility is expected to be US$85,047,176. The outstanding 
indebtedness to be reduced was initially incurred primarily for the purpose of funding property acquisitions.  

 
PLAN OF DISTRIBUTION 

Pursuant to the terms and conditions of the Underwriting Agreement, the REIT has agreed to issue and sell, and the 
Underwriters have severally agreed to purchase on the Closing Date, subject to compliance with all necessary legal 
requirements and the terms and conditions contained in the Underwriting Agreement, an aggregate of 6,360,000 
Units at the Offering Price for aggregate gross proceeds of C$75,048,000, payable in cash to the REIT against 
delivery of such Units.  

The Underwriting Agreement provides that the REIT will pay to the Underwriters a fee of C$0.47 per Unit sold, 
representing 4% of the gross proceeds of the Offering in consideration for their services in connection with the 
Offering. The terms of the Offering, including the Offering Price, were determined by negotiation between the REIT 
and BMO (the “Lead Underwriter”), on its own behalf and on behalf of the Underwriters. 
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The REIT has granted the Underwriters the Over-Allotment Option, exercisable in whole or in part at any time and 
from time to time, as applicable, up to 30 days after the Closing, to purchase up to 954,000 Option Units on the 
same terms and conditions as set forth above solely to cover over-allocations, if any, and for market stabilization 
purposes. If the Over-Allotment Option is exercised in full, the total price to the public will be C$86,305,200, the 
total Underwriters’ Fee will be C$3,452,208 and net proceeds to the REIT (before deducting the expenses of the 
Offering) will be C$82,852,992. The Prospectus qualifies the grant of the Over-Allotment Option and the 
distribution of the Option Units pursuant to the exercise thereof. A purchaser who acquires Units forming part of the 
over-allocation position acquires those Units under the Prospectus, regardless of whether the Underwriters’ over-
allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market 
purchases. 

In the event that the Closing Date or the closing date for the Over-Allotment Option (the “Over-Allotment Closing 
Date”) occurs after the record date for the REIT’s distribution for the month of December 2020, which record date 
is expected to be December 31, 2020, the REIT will make a contractual cash payment pursuant to the Underwriting 
Agreement (a “Distribution Equivalency Payment”) to the Lead Underwriter, on behalf of purchasers of the initial 
Units or the Option Units, as applicable, or to the purchasers of the initial Units or the Option Units, as applicable, 
equal to the amount per Unit distributed by the REIT to the holders of Units for the month of December 2020 as if 
such purchasers had been holders of Units on the record date for such distribution, such payment is to be made on 
the later of: (i) the Closing Date or the Over-Allotment Closing Date, as applicable; and (ii) the date the payment for 
the December 2020 distribution is made to the holders of Units, which is expected to be January 15, 2021. 

The REIT has applied to the TSX for approval of the listing of the Units (including the Option Units) to be 
distributed pursuant to the Prospectus. Listing will be subject to the REIT fulfilling all of the listing requirements of 
the TSX. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint or joint and several, 
are subject to certain closing conditions and may be terminated at their discretion pursuant to market standard 
“disaster out”, “regulatory out”, “material change out” and “material tax change out” provisions and upon the 
occurrence of certain stated events. The Underwriters are, however, obligated to take up and pay for all the Offered 
Units if any of the Offered Units are purchased under the Underwriting Agreement. 

Under the Underwriting Agreement, the REIT has agreed to indemnify and hold harmless the Underwriters and their 
respective subsidiaries and affiliates, and each of their respective officers, directors, employees, partners, agents and 
legal counsel against certain liabilities, including civil liabilities under Canadian securities legislation, and to 
contribute to payments the Underwriters may be required to make in respect thereof. 

The REIT has agreed that, without the prior written consent of the Lead Underwriter, on behalf of the Underwriters, 
such consent not to be unreasonably withheld, it will not, during the period ending 90 days after the Closing (i) 
offer, issue, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to 
sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, 
(A) any Units or any securities convertible into or exercisable or exchangeable for Units or (B) any other securities 
with provisions or characteristics substantially similar to the Units, or (ii) enter into any swap or other arrangement 
that transfers to another, in whole or in part, any of the economic consequences of ownership of the Units, in each 
case whether any such transaction described in paragraph (i) or (ii) above is to be settled by delivery of Units or 
other securities of the REIT, in cash or otherwise; provided however, that the consent of the Lead Underwriter, on 
behalf of the Underwriters will not be required for the issuance of securities (A) sold pursuant to this Prospectus; (B) 
any transaction described in (i) or (ii) above if such transaction is for the purpose of effecting an acquisition of 
securities or assets and is not an issuance or sale of securities for cash in a capital raising transaction; (C) securities 
issued in connection with the REIT’s Deferred Unit Incentive Plan; or (D) securities issued pursuant to the 
conversion or redemption of outstanding convertible or redeemable securities of the REIT and its subsidiaries 
outstanding on the date hereof. The trustees and certain senior officers of the REIT will agree, prior to the Closing 
and subject to certain exceptions, not to sell, or agree to sell (or announce any intention to do so), any Units or 
securities exchangeable or convertible into Units for a period of 90 days following the Closing, without the prior 
written consent of the Lead Underwriters, which consent will not be unreasonably withheld.  

The Units have not been and will not be registered under the U.S. Securities Act or any state securities laws. 
Accordingly, the Units may not be offered, sold or delivered within the United States, and each Underwriter has 
agreed that it will not offer, sell or deliver the Units within the United States, except pursuant to the exemption from 
the registration requirements of the U.S. Securities Act provided by Rule 144A thereunder (“Rule 144A”) and in 
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compliance with applicable state securities laws. In addition, until 40 days after the commencement of the Offering, 
any offer or sale of the Units offered hereby within the United States by any dealer (whether or not participating in 
the Offering) may violate the registration requirements of the U.S. Securities Act if such offer or sale is made 
otherwise than in accordance with Rule 144A. 

The Prospectus does not constitute an offer to sell or a solicitation of an offer to buy the Units in the United States or 
to, or for the account or benefit of, U.S. persons.  

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of 
distribution, bid for or purchase Units. The foregoing restriction is subject to exceptions, on the condition that the 
bid or purchase is not engaged in for the purpose of creating actual or apparent active trading in, or raising the price 
of, the Units. These exceptions include bids or purchases permitted under the bylaws and rules of the TSX relating 
to market stabilization and passive market making activities and bids or purchases made for and on behalf of a 
customer where the order was not solicited during the period of distribution. Under the first mentioned exception, in 
connection with this Offering, the Underwriters may over-allot or effect transactions that stabilize or maintain the 
market price of the Units at levels other than those which might otherwise prevail in the open market. Those 
transactions, if commenced, may be interrupted or discontinued at any time. 

The Underwriters propose to offer the Units initially at the Offering Price. After the Underwriters have made a 
reasonable effort to sell all of the Units offered under the Prospectus at such price, the initially stated Offering Price 
may be decreased, and further changed from time to time, by the Underwriters to an amount not greater than the 
initially stated Offering Price and, in such case, the compensation realized by the Underwriters will be decreased by 
the amount that the aggregate price paid by the purchasers for the Units is less than the gross proceeds paid by the 
Underwriters to the REIT.  

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the right is 
reserved to close the subscription books at any time without notice. The Offering will be conducted under the book-
based system administered by CDS. Units must be purchased or transferred through a CDS participant and all rights 
of holders of Units must be exercised through, and all payments or other property to which such holder is entitled 
will be made or delivered by, CDS or the CDS participant through which the holder of Units holds such Units. 
Beneficial owners of Units will not, except in certain limited circumstances, be entitled to receive physical 
certificates evidencing their ownership of Units. 

The Closing of the Offering will take place on December 10, 2020 (or such other date as the REIT and the 
Underwriters may mutually agree, but in any event no later than December 17, 2020). 

RELATIONSHIP BETWEEN THE REIT AND CERTAIN UNDERWRITERS 

BMO, CIBC, TD Securities Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital Inc. are 
affiliates of banks that are lenders under the REIT’s $300 million secured revolving facility (the “Secured 
Revolving Facility”) and the entire proceeds of the Offering will initially be used to reduce outstanding 
indebtedness under the Secured Revolving Facility (which may be subsequently redrawn and applied to fund future 
acquisitions and for general trust purposes). As at November 30, 2020, the balance outstanding under the Secured 
Revolving Facility was approximately US$140,521,194. Consequently, the REIT may be considered a “connected 
issuer” to BMO, CIBC, TD Securities Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital 
Inc. under applicable Canadian securities legislation. In addition, BMO, CIBC, TD Securities Inc. and National 
Bank Financial Inc. are affiliates of banks that are lenders under a $250 million senior secured term facility (the 
“Senior Secured Term Facility”, and together with the Secured Revolving Facility, the “Credit Facilities”), which 
is material to the REIT. Consequently, the REIT may be considered a “connected issuer” to BMO, CIBC, TD 
Securities Inc. and National Bank Financial Inc. under applicable Canadian securities legislation. As at November 
30, 2020, the balance outstanding under the Senior Secured Term Facility was approximately US$250,000,000.  

The Credit Facilities are secured by equity pledges and account pledges of subsidiaries of the REIT. The REIT is in 
compliance with the terms of the Credit Facilities and other than a waiver with respect to certain reporting 
obligations on the part of the REIT under the Senior Secured Term Facility, the lenders have not provided any 
waivers under the Credit Facilities. The financial position of the REIT and the value of the security under the Credit 
Facilities has not materially changed since the indebtedness relating to the Credit Facilities was incurred. 
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The decision to offer the Units was made solely by the REIT, and the decision to purchase Units by BMO, CIBC, 
TD Securities Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital Inc. was made 
independently of their affiliated lenders under the Credit Facilities. The terms of the Offering, including the Offering 
Price, were determined by negotiation between the REIT and the Lead Underwriter, on its own behalf and on behalf 
of the Underwriters, without involvement of the affiliate lenders of themselves (but only with respect to BMO and 
CIBC), and TD Securities Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital Inc. under the 
Credit Facilities. The entire proceeds of the Offering will initially be used to reduce outstanding indebtedness under 
the Secured Revolving Facility (which may be subsequently redrawn and applied to fund future acquisitions and for 
general trust purposes). Accordingly, affiliates of BMO, CIBC, TD Securities Inc., National Bank Financial Inc., 
Raymond James Ltd. and Scotia Capital Inc. may receive a benefit from the Offering in addition to the receipt by 
BMO, CIBC, TD Securities Inc., National Bank Financial Inc., Raymond James Ltd. and Scotia Capital Inc. of their 
portion of the Underwriters’ Fee payable by the REIT and as described above.  

In the ordinary course of their various business activities, the Underwriters and certain of their affiliates may make 
or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) 
and financial instruments (including bank loans) for its own account and for the accounts of its customers, and such 
investment and securities activities may involve securities of the REIT or its affiliates, including the Units. If the 
Underwriters or their affiliates have a lending relationship with the REIT, they routinely hedge their credit exposure 
to the REIT consistent with their customary risk management policies. The Underwriters and their affiliates may 
hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the 
creation of short positions in the securities of the REIT or its affiliates, including the Units. Any such short positions 
could adversely affect future trading prices of the Units. The Underwriters and certain of their affiliates may also 
communicate independent investment recommendations, market color or trading ideas and/or publish or express 
independent research views in respect of the Units and may at any time hold, or recommend to clients that it 
acquires, long and/or short positions in the Units. 

DESCRIPTION OF THE UNITS 

As at November 30, 2020, there were 40,501,860 Units issued and outstanding. In addition to the outstanding Units, 
as at November 30, 2020, the REIT and its subsidiaries also have outstanding 207,309 Class A Units, 282,219 class 
I trust units of the REIT, 132,561 GAR B Exchangeable Units (each with one Special Voting Unit attached thereto), 
28,158 Class B LP1 Units and 920,115 Class B LP2 Units issued and outstanding. Holders of Class A Units and 
class I trust units have the right to convert all or any portion of their Class A Units and class I trust units, at any time 
into Units by giving written notice to the REIT’s transfer agent in accordance with the provisions of the Declaration 
of Trust. 

Each Class A Unit and class I trust unit of the REIT is convertible into a Unit on a one-for-one basis and each GAR 
B Exchangeable Unit, Class B LP1 Unit and Class B LP2 Unit is redeemable for cash or Units on a one-for-one 
basis, as determined by the GAR B General Partner (with respect to the GAR B Exchangeable Units) or LP General 
Partner (with respect to the Class B LP1 Units and Class B LP2 Units), respectively, in their sole discretion. 



 

 11 

PRIOR SALES 

The following table sets forth the details regarding all issuances of Units, including issuances of all securities 
convertible into, or, at the option of the GAR B General Partner and LP General Partner, as applicable, redeemable 
for, Units for the 12-month period prior to the date of this Prospectus Supplement. 

 
Date of Issuance 

Security 
Issued Reason for Issuance 

Number of 
Securities Issued 

Issuance Price 
Per Unit (U.S.$) 

     
6-Nov-19 Units Repurchase  (1,192,000)  $9.89  

2-Dec-19 Units Repurchase  (709,069)  9.86  

28-Jan-20 Units Conversions  5,039   10.26  

3-Feb-20 Units Conversions  10,078   10.08  

11-Mar-20 Units Conversions  3,527   8.13  

12-Mar-20 Units Conversions  503   7.08  

24-Mar-20 Units Conversions  1,006   4.18  

25-Mar-20 Units Conversions  10,078   5.03  

22-Apr-20 Units Conversions  5,039   6.14  

29-May-20 Units Conversions  705   6.94  

10-Jun-20 Units Conversions  2,015   7.91  

11-Jun-20 Units Conversions  302   7.43  

23-Jul-20 Units Conversions 503 6.94 

 

 
PRICE RANGE AND TRADING VOLUME OF UNITS 

The Units are listed and posted for trading on the TSX in both Canadian dollars (under the trading symbol 
“SGR.UN”) and U.S. dollars (under the trading symbol “SGR.U”). The following tables show the monthly range of 
high and low prices per Unit and total monthly volumes traded on the TSX for the 12-month period prior to the date 
of this Prospectus Supplement: 

SGR.UN 

Month 

Price per Unit 
(C$)  

Monthly High 

Price per Unit  
(C$) 

Monthly Low 
Total Monthly 

Volume 

November 2019 13.19 12.70 2,831,865 

December 2019  13.24 12.68 731,004 

January 2020  13.60 12.91 729,514 

February 2020  13.60 12.26 1,193,657 

March 2020  12.95 4.95 3,543,084 

April 2020  9.17 5.80 2,429,047 
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Month 

Price per Unit 
(C$)  

Monthly High 

Price per Unit  
(C$) 

Monthly Low 
Total Monthly 

Volume 

May 2020   9.86 7.72 2,082,249 

June 2020  11.49 9.37 2,114,760 

July 2020  9.86 8.80 960,306 

August 2020  10.45 8.95 883,082 

September 2020  11.04 10.06 1,137,019 

October  2020  11.24 10.37 1,104,205 

November 2020 12.49 10.26 1,178,915 

 
December 1, 2020 – December 3, 2020  12.40 12.09 87.416 

 

SGR.U 

Month 

Price per Unit 
(U.S.$)  

Monthly High 

Price per Unit  
(U.S.$) 

Monthly Low 
Total Monthly 

Volume 

November 2019 9.95 9.65 29,572 

December 2019  10.13 9.65 16,300 

January 2020  10.28 9.95 48,444 

February 2020  10.28 9.25 82,460 

March 2020  9.65 3.88 167,372 

April 2020  6.88 4.13 112,843 

May 2020   6.75 5.46 37,329 

June 2020  8.37 7.06 24,294 

July 2020  7.10 6.50 19,934 

August 2020  8.09 6.79 28,822 

September 2020  8.31 7.68 46,904 

October 2020 8.52 7.87 35,978 

November 2020  9.57 7.73 31,970 

 
December 1, 2020 – December 3, 2020  9.46 9.10 3,500 

 

On December 2, 2020, being the last day on which the Units traded prior to the announcement of the Offering, the 
closing price of the Units on the TSX was C$12.14 and U.S.$9.56. On December 4, 2020, being the last day on 
which the Units traded prior to the date of this Prospectus Supplement, the closing price of the Units was C$11.64 
and U.S.$9.10. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of McCarthy Tétrault LLP, counsel to the REIT, and Blake, Cassels & Graydon LLP, counsel to the 
Underwriters (together, “Counsel”), the following is a summary of the principal Canadian federal income tax 
considerations under the Tax Act generally applicable as of the date hereof to the acquisition, holding and 
disposition of Units by a Unitholder who acquires Units as beneficial owner pursuant to this Offering. This summary 
is applicable to a Unitholder who is an individual (other than a trust) and who, for purposes of the Tax Act and at all 
relevant times, is, or is deemed to be, resident in Canada, deals at arm’s length (within the meaning of the Tax Act) 
with the REIT  and the Underwriters, is not affiliated (within the meaning of the Tax Act) with the REIT or the 
Underwriters and holds the Units as capital property (a “Holder”). Generally, the Units will be considered to be 
capital property to a Unitholder provided that the Unitholder does not hold such Units in the course of carrying on a 
business of buying and selling securities and has not acquired them in one or more transactions considered to be an 
adventure or concern in the nature of trade.   

Certain Unitholders who might not otherwise be considered to hold their Units as capital property may be entitled to 
make an irrevocable election under subsection 39(4) of the Tax Act to have their Units and any other “Canadian 
securities” (as defined in the Tax Act) owned by such Unitholder in the taxation year of the election and all 
subsequent taxation years treated as capital property. Unitholders should consult their own tax advisors regarding 
the availability and the advisability of such election in their particular circumstances. 

This summary does not apply to a Holder who enters into a “derivative forward agreement” as such term is defined 
in the Tax Act with respect to his or her Units. Any such Holder should consult his or her own tax advisors. 
Furthermore, this summary does not address the deductibility of interest by a Holder who borrows money to acquire 
Units pursuant to this Offering. 

This summary does not address any Canadian federal income tax considerations applicable to Non-Residents, and 
Non-Residents should consult their own tax advisors regarding the tax consequences of acquiring Units.  

This summary is based on the current provisions of the Tax Act, all specific proposals to amend the Tax Act 
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax 
Proposals”) and Counsel’s understanding of the current administrative policies and assessing practices of the CRA 
published in writing by it prior to the date hereof, and relies upon a certificate as to certain factual matters from an 
executive officer of the REIT. Except for the Tax Proposals, this summary does not take into account or anticipate 
any changes in law, whether by legislative, governmental or judicial decision or action, or changes in the CRA’s 
administrative policies and assessing practices, nor does it take into account other federal or any provincial, 
territorial or foreign tax legislation or considerations, which may differ significantly from those discussed herein. 
This summary assumes that the Tax Proposals will be enacted as currently proposed, but no assurances can be given 
that this will be the case. Furthermore, no assurances can be given that CRA will not change its administrative 
policies and assessing practices. Modification or amendment of the Tax Act or the Tax Proposals could significantly 
alter the tax status of the REIT and/or the tax consequences of investing in Units. 

This summary is of a general nature only and is not exhaustive of all possible Canadian federal income tax 
considerations applicable to an investment in Units. The income and other tax consequences of acquiring, 
holding or disposing of Units will vary depending on an investor’s particular circumstances including the 
province or territory in which the investor resides or carries on business. This summary is not intended to be, 
nor should it be construed to be, legal or tax advice to any particular investor. Investors should consult their 
own tax advisors for advice with respect to the tax consequences of an investment in Units, based on their 
particular circumstances. 

For the purposes of this opinion and the opinion given under the heading “Eligibility for Investment”, a reference to 
the “REIT” is a reference to Slate Grocery REIT only and is not a reference to any of its subsidiaries. 

For purposes of the Tax Act, the REIT generally is required to compute its income using Canadian currency. Where 
an amount that is relevant in computing a taxpayer’s Canadian tax results is expressed in a currency other than 
Canadian currency, such amount must be converted to Canadian currency using exchange rates determined in 
accordance with the Tax Act. As a result, the REIT may realize gains and losses for tax purposes by virtue of the 
fluctuation of the value of foreign currencies relative to Canadian dollars.  
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Status of the REIT 

This summary assumes that the REIT will qualify at all times as a “mutual fund trust” within the meaning of the Tax 
Act. An executive officer of the REIT has advised Counsel that the REIT intends to ensure that the REIT will meet 
the requirements necessary for it to qualify as a mutual fund trust at all times.  

This summary assumes that the REIT will at no time be a “SIFT trust” (as defined in the Tax Act). Provided that the 
REIT does not hold any “non-portfolio property” (as defined in the Tax Act), it will not be a SIFT trust. Counsel has 
been advised by an executive officer of the REIT that the REIT does not currently own any non-portfolio property 
and has no current intention to acquire non-portfolio property. 

If the REIT were not to qualify as a mutual fund trust at all times or the REIT were to become a SIFT trust, 
the income tax considerations described below would, in some respects, be materially and adversely different. 

Taxation of the REIT 

The taxation year of the REIT is the calendar year. In each taxation year, the REIT generally will be subject to tax 
under Part I of the Tax Act on its income for the year, including net realized taxable capital gains, less the portion 
thereof that it deducts in respect of amounts paid or payable to Unitholders. The REIT will be required to include in 
its income for each taxation year, among other things, all interest on the Investment LP1 Notes that accrues to the 
REIT to the end of the year, or that becomes receivable or is received by it before the end of the year, except to the 
extent that such interest was included in computing its income for a preceding taxation year and its pro rata share of 
the income (or loss) of Investment LP1 and GAR B, as more fully described below. Costs incurred on the issuance 
of Units generally may be deducted by the REIT on a five year, straight line basis, pro-rated for short taxation years. 
The REIT also will be entitled to deduct reasonable administrative and other expenses that are incurred to earn 
income. 

The REIT computes its income or loss for a taxation year as though it were an individual resident in Canada.  The 
REIT may deduct all amounts which are paid or become payable by it to Unitholders in a year in computing its 
income for such year. An amount will be considered to be payable to a Unitholder in a taxation year if it is paid to 
the Unitholder in the year by the REIT or if the Unitholder is entitled in the year to enforce payment of the amount. 
Where the REIT does not have sufficient cash to distribute such amounts in a particular taxation year, the REIT will 
make in-kind distributions in the form of additional Units. Counsel has been advised by an executive officer of the 
REIT that it is the current intention of the Trustees to make payable to Unitholders each year sufficient amounts 
such that the REIT is not liable to pay tax under Part I of the Tax Act. 

A distribution by the REIT of its property upon a redemption of REIT Units will be treated as a disposition by the 
REIT of such property for proceeds of disposition equal to the fair market value thereof. The REIT will realize a 
capital gain (or a capital loss) to the extent that the proceeds from the disposition of capital property exceed (or are 
less than) the aggregate of the adjusted cost base of the relevant property and any reasonable costs of disposition and 
it may realize income in certain circumstances.  

Losses incurred by the REIT cannot be allocated to Unitholders, but may be deducted by the REIT in future years in 
computing its taxable income, in accordance with the provisions of the Tax Act. In the event the REIT would 
otherwise be liable for tax on its net realized taxable capital gains for a taxation year, it would be entitled for such 
taxation year to reduce (or receive a refund in respect of) its liability for such tax by an amount determined under the 
Tax Act based on the redemption of Units during the year (the “capital gains refund”). In certain circumstances, 
the capital gains refund in a particular taxation year may not completely offset the REIT’s tax liability for the 
taxation year arising in connection with the transfer of property in specie to redeeming Unitholders on the 
redemption of Units. The Declaration of Trust provides that all or a portion of any capital gain or income realized by 
the REIT in connection with such redemptions may, at the discretion of the Trustees, be treated as capital gains or 
income paid to, and designated as capital gains or income of, the redeeming holder. However, pursuant to Tax 
Proposals released on July 30, 2019 the  REIT  generally  will  not  be  entitled  to  a  deduction  in  computing  its  
income  in  respect  of  amounts  allocated  to  redeeming  Unitholders  to  the  extent of (i) the portion of any such 
amount that would be paid out of the income (other than taxable capital gains) of the REIT, and (ii) the portion of 
any such amount that is a capital gain to the extent that the amount so allocated, generally,  exceeds  the  gain  that  
would  otherwise  be  realized  by  the  redeeming  Unitholder  from  the  redemption  of  the  Units.  As  a  result,  
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the  taxable  component  of  distributions  by  the  REIT  to  non-redeeming  Unitholders  may  be  adversely 
affected if the Tax Proposals are enacted as proposed.  

In computing its income, the REIT is required to include (or deduct) its share of the income (or loss) of Investment 
LP1 and GAR B for the fiscal period of the relevant partnership ending in or coincidentally with the taxation year of 
the REIT. The adjusted cost base of the partnership units held by the REIT will be increased (or decreased) at a 
particular time by the REIT’s allocated share of the amount of income (or loss, other than losses the deductibility of 
which was denied by the “at-risk” rules discussed below) of the relevant partnership for a fiscal year of such 
partnership ended before that time, and will be reduced by all distributions of cash or other property made by such 
partnership to the REIT before that time. If at the end of any fiscal period of a relevant partnership, the adjusted cost 
base of the partnership units held by the REIT would otherwise be less than zero, the REIT will be deemed to have 
realized a capital gain equal to the negative amount and the adjusted cost base of the relevant partnership units will 
be increased by the amount of such deemed capital gain. 

Taxation of the Partnerships 

This summary assumes that each partnership directly or indirectly held by the REIT, including for greater certainty 
Investment LP1, Limited Partnership 1, Limited Partnership 2, GAR Holdings and GAR B (individually a 
“Partnership” and collectively, the “Partnerships”), is not a “SIFT partnership” (as defined in the Tax Act). 
Provided that the Partnerships do not hold any non-portfolio property, they will not be SIFT partnerships. Counsel 
has been advised by an executive officer of the REIT that the Partnerships do not currently own any non-portfolio 
property and have no current intention of acquiring non-portfolio property. 

If any Partnership were to become a SIFT partnership, the income tax considerations described below would, 
in some respects, be materially and adversely different. 

The Partnerships are not subject to tax under the Tax Act. Each partner of the Partnerships is required to include (or 
deduct) in computing its income for a particular taxation year, the partner’s share of the income (or loss) of the 
Partnership for its fiscal period ending in, or coincidentally with, the partner’s taxation year, whether or not any of 
that income is distributed to the partner in the year. Deductibility of losses allocated by any of the Partnerships to a 
limited partner of such Partnership  may be limited by the “at risk” rules in the Tax Act. For this purpose, the 
income or loss of each Partnership will be computed for each fiscal period as if the Partnership were a separate 
person resident in Canada. In computing the income or loss of any Partnership, such Partnership is entitled to deduct 
its reasonable administrative and other expenses incurred by it to earn income. The income or loss of each 
Partnership for a fiscal period will be computed according to Canadian tax principles and allocated to the partners of 
the Partnerships in the manner set out in the limited partnership agreement of such Partnership, subject to the 
detailed rules in the Tax Act. 

Taxation of Holders 

REIT Distributions 

A Holder generally will be required to include in computing his or her income for a particular taxation year the 
portion of the net income of the REIT, including net realized taxable capital gains, for the taxation year of the REIT 
ending on or before the taxation year end of the Holder, that is paid or payable to the Holder in that taxation year, 
whether or not those amounts are received in cash, additional Units or otherwise. Any loss of the REIT for purposes 
of the Tax Act cannot be allocated to, or treated as a loss of, a Holder. 

Provided that the appropriate designations are made by the REIT, net taxable capital gains realized by the REIT that 
are paid or become payable to a Holder will retain their character as taxable capital gains to the Holders for purposes 
of the Tax Act. The non-taxable portion of any net realized capital gains of the REIT that is paid or payable to a 
Holder in a year will not be included in computing the Holder’s income for the year. Any other amount in excess of 
the net income and net taxable capital gains of the REIT that is paid or payable to a Holder in a year (other than as 
proceeds of disposition of Units or any part thereof and the non-taxable portion of net capital gains, the taxable 
portion of which was designated by the REIT in respect of the Holder) generally should not be included in the 
Holder’s income for the year but will reduce the adjusted cost base of the Units held by such Holder. To the extent 
that the adjusted cost base of a Unit otherwise would be less than zero, the Holder will be deemed to have realized a 
capital gain equal to the negative amount and the Holder’s adjusted cost base of the Units will be increased to nil. 
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Holders should consult their own tax advisors with respect to the availability of a foreign tax credit or deduction, 
having regard to their own circumstances. 
 
Provided that the appropriate designations are made by the REIT, such portion of the foreign source income that is 
paid or becomes payable by the REIT to a Holder will retain its character in the hands of the Holder for purposes of 
the Tax Act. Each Holder’s share of the “business income tax” and “non-business income tax” (each as defined in 
the Tax Act) paid in a foreign country for a year will be creditable against his or her Canadian federal income tax 
liability to the extent permitted by the detailed rules contained in the Tax Act. Although the foreign tax credit 
provisions are designed to avoid double taxation, the maximum credit is limited. Because of this, and because of 
timing differences in recognition of expenses and income and other factors, double taxation may arise.  Holders 
should consult their own tax advisors with respect to the availability of a foreign tax credit or deduction, having 
regard to their own circumstances. 

The Tax Act contains rules that address certain foreign tax credit generator transactions (the “Foreign Tax Credit 
Generator Rules”). Under the Foreign Tax Credit Generator Rules, the foreign “business income tax” or “non-
business income tax” for any taxation year may be limited in certain circumstances, including where a partner’s 
share of the partnership’s income under the income tax laws of any country (other than Canada) under whose laws 
the income of the partnership is subject to income taxation, is less than the partner’s share of such income for 
purposes of the Tax Act. No assurances can be given that the Foreign Tax Credit Generator Rules will not apply to 
any Holder. If the Foreign Tax Credit Generator Rules apply, a Holder’s foreign tax credits will be limited. 

Other Amounts Received by Purchasers pursuant to the Offering  

In the event that the Closing Date or the Over-Allotment Closing Date occurs after the record date for the REIT’s 
distribution for the month of December 2020, Holders should consult their own tax advisors with respect to the tax 
consequences of the payment to be made by the REIT of a Distribution Equivalency Payment. 

Disposition of Units 

Upon the disposition or deemed disposition of Units by a Holder, whether on a redemption or otherwise, the Holder 
generally will realize a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition 
(excluding any amount payable by the REIT which represents an amount that must otherwise be included in the 
Holder’s income as described herein) exceed (or are less than) the aggregate of the Holder’s adjusted cost base of 
the Units immediately before such disposition and any reasonable costs of disposition. 

The adjusted cost base to a Holder of a Unit generally will include all amounts paid by the Holder for the Unit, 
subject to certain adjustments, and may be reduced by distributions made by the REIT to a Holder. The cost of 
additional Units received in lieu of a cash distribution will be the amount of income of the REIT distributed by the 
issuance of such additional Units. For purposes of determining the adjusted cost base to a Holder of Units, when a 
Unit is acquired, the cost of the newly-acquired Unit will be averaged with the adjusted cost base of all of the Units 
owned by the Holder as capital property immediately before that acquisition. 

A redemption of Units in consideration for cash or other assets of the REIT, as the case may be, will be a disposition 
of such Units for proceeds of disposition equal to such cash or the fair market value of such other assets, as the case 
may be, less any income or capital gain realized by the REIT in connection with the redemption of those Units to the 
extent that such income or capital gain is designated by the REIT to the redeeming Holder. Holders exercising the 
right of redemption will consequently realize a capital gain (or a capital loss) equal to the amount by which such 
proceeds of disposition exceed (or are less than) the aggregate of the adjusted cost base of the Units redeemed and 
any reasonable costs of disposition. Where income or capital gain realized by the REIT in connection with the 
distribution of property in specie on the redemption of Units has been designated by the REIT to a redeeming 
Holder, the Holder will be required to include in income the income and taxable portion of the capital gain so 
designated. The cost of any property distributed in specie by the REIT to a Holder upon a redemption of Units will 
be equal to the fair market value of that property at the time of the distribution. The Holder will thereafter be 
required to include in his or her income interest or other income derived from the property, in accordance with the 
provisions of the Tax Act. 
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Capital Gains and Losses 

Generally, one-half of any capital gain realized by a Holder from a disposition or deemed disposition of Units and 
the amount of any net taxable capital gains designated by the REIT in respect of a Holder will be included in the 
Holder’s income under the Tax Act as a taxable capital gain. One-half of any capital loss (an “allowable capital 
loss”) realized on the disposition of Units will be deducted against any taxable capital gains realized by the Holder 
in the year of disposition, and any excess of allowable capital losses over taxable capital gains may be carried back 
to the three preceding taxation years or forward to any subsequent taxation year and applied against net taxable 
capital gains in those years, subject to the detailed rules contained in the Tax Act. 

Alternative Minimum Tax 

A Holder may have an increased liability for alternative minimum tax as a result of capital gains realized on a 
disposition of Units and net income of the REIT, paid or payable, or deemed to be paid or payable, to the Holder and 
that is designated as net taxable capital gains. 

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS  

The following is a summary of certain material U.S. federal income tax considerations applicable to the REIT, 
Investment LP1 and GAR B, as well as Limited Partnership 1, Limited Partnership 2 and GAR Holdings (as it 
affects the REIT, Investment LP1 and GAR B) that was prepared by Hodgson Russ LLP, special U.S. tax counsel to 
the REIT. This summary does not address any U.S. federal tax considerations applicable to a Unitholder. U.S. state, 
local, non-U.S. and U.S. federal non-income tax matters, are not discussed herein. No legal or U.S. tax opinion is 
being given, nor will any rulings be sought from the Internal Revenue Service (“IRS”), with respect to any U.S. 
federal income tax issue. As a result, there can be no assurance that the IRS will not assert positions contrary to the 
U.S. federal income tax treatment described herein. U.S. federal income tax consequences that are different from 
those described in this summary, as a result of a change in law or a successful challenge by the IRS, could 
negatively impact the cash available for distribution to the Unitholders and the value of the Units.   

This summary does not address all possible U.S. federal income tax considerations applicable to the REIT, 
Investment LP1, GAR B, Limited Partnership 1, Limited Partnership 2 or GAR Holdings. This summary is of a 
general nature only and is not intended to be legal or tax advice to any prospective purchaser of Units. Prospective 
investors should consult their own tax advisors regarding the application of the U.S. federal tax rules to their 
particular circumstances as well as the state, local, non-U.S. and other tax consequences to them of the purchase, 
ownership and disposition of the Units. 

This summary is based on the Code, Treasury Regulations, IRS rulings and official pronouncements, judicial 
decisions, the Convention between the United States of America and Canada with Respect to Taxes on Income and 
Capital, signed September 26, 1980, as amended (the “U.S.-Canada Tax Treaty”), and the Agreement Between the 
Government of the United States of America and the Government of Canada to Improve International Tax 
Compliance through Enhanced Exchange of Information under the Convention Between the United States of 
America and Canada with Respect to Taxes on Income and on Capital (the “IGA”),  all as in effect on the date of 
this Prospectus Supplement and all of which are subject to change, possibly with retroactive effect, or different 
interpretations, which could affect the accuracy of the analysis set forth below. 

United States Federal Income Taxation of Foreign Corporations 

As described below, each of the REIT, Investment LP1 and GAR B have made an election under applicable 
Treasury Regulations to be classified as a corporation for U.S. federal tax purposes, effective on the date of each 
entity’s formation. Consequently, each is considered a “foreign corporation” for U.S. federal income tax purposes. 

A foreign corporation engaged in a U.S. trade or business generally is subject to U.S. federal income tax on income 
that is “effectively connected” with such U.S. trade or business and, if an income tax treaty with the United States 
applies, is attributable to a permanent establishment maintained by the foreign corporation in the United States 
(“ECI”). A foreign corporation that is a partner in a partnership engaged in a U.S. trade or business will itself be 
deemed to be engaged in a U.S. trade or business (through a permanent establishment if the partnership itself has a 
place of business in the U.S.). Income earned from rental operations of U.S. real property by a partnership engaged 
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in such business generally will be ECI with respect to a foreign corporate partner, as will the income and gain on 
disposition of such real property. 

A foreign corporation will be subject to U.S. federal income tax on its taxable ECI at the regular U.S. federal 
corporate tax rate (currently 21%). A foreign corporation’s taxable ECI is computed by claiming allowable 
deductions that are attributable to its effectively connected gross income on a timely filed U.S. federal income tax 
return. A foreign corporation that derives ECI from a partnership engaged in a U.S. trade or business generally is 
subject to U.S. federal income tax withholding at the corporate tax rate (currently 21%) under Section 1446 of the 
Code on the income and gains allocable to such foreign corporation as a partner in the partnership, and the foreign 
corporation is required to file a U.S. federal income tax return to report its allocable share of the partnership’s 
income, gains, deductions, losses and credits. Withheld tax is allowed as a credit in computing the foreign 
corporation’s U.S. tax liability on such return. Furthermore, a foreign corporation with ECI may also be subject to 
U.S. federal branch profits taxes, as discussed below under “United States Federal Income Taxation of Investment 
LP1 and GAR B – Branch Taxes”. 

A foreign corporation that owns “United States Real Property Interests” (“USRPI”), including an interest in a 
partnership that owns U.S. real property, is subject to U.S. federal income tax on gains arising on the sale of such 
real property or on the sale of such partnership interest, at the U.S. federal corporate tax rate (currently 21%). 
Presently, there is no preferential U.S. federal capital gains tax rate for a foreign corporation on the gain derived on 
disposition of a USRPI (such as an interest in a partnership owning U.S. real property), or the gain allocated to such 
foreign corporation on the disposition of U.S. real property by the partnership. Withholding on gains from the 
disposition of a USRPI is required under Section 1445 of the Code (the “FIRPTA” withholding rules), although if 
withholding is made under the Code Section 1446 rules applicable to income allocable to non-U.S. partners of a 
partnership engaged in a U.S. trade or business, the FIRPTA withholding rules generally will also be satisfied. 

A foreign corporation is also subject to a 30% U.S. withholding tax on certain types of U.S. source income which 
are not ECI, unless the foreign corporation otherwise establishes an exemption from, or a reduced rate of, 
withholding tax under an applicable income tax treaty. These types of income generally include passive income such 
as dividends, rents (that are not otherwise ECI), interest, royalties and other “fixed or determinable annual or 
periodic” income (collectively referred to as “FDAP”). Unless an exception applies, a foreign corporation will be 
subject to U.S. withholding tax on the gross amount of any FDAP income, and will not be entitled to deductions for 
any expenses to the extent allocable to FDAP income. 

United States Federal Income Taxation of the REIT 

As noted, the REIT has elected under applicable Treasury Regulations to be treated as a corporation for U.S. federal 
income tax purposes. The REIT has not and does not intend to be engaged in a U.S. trade or business nor does it 
expect to be a direct member of a partnership or disregarded entity that is engaged in a U.S. trade or business. 
Therefore, the REIT does not expect to have any ECI that would be subject to U.S. federal income tax. 

While the REIT will have FDAP in the form of U.S. source interest income arising on the Investment LP1 Notes, the 
rate of U.S. withholding tax on such interest income is reduced to zero under the U.S.-Canada Tax Treaty. Thus, no 
U.S. federal income tax liability arises for the REIT on such interest. See discussion below under “United States 
Federal Income Taxation of Investment LP1 – Branch Taxes”. 

United States Federal Income Taxation of Investment LP1 and GAR B 

As noted, each of Investment LP1 and GAR B have elected under applicable Treasury Regulations to be treated as a 
corporation for U.S. federal income tax purposes effective on the date of formation. None of Limited Partnership 1, 
Limited Partnership 2 and GAR Holdings, each of which is classified as a partnership for U.S. federal income tax 
purposes, will be subject to U.S. federal income tax but rather will “flow through” its (and its allocable share from 
subsidiary limited partnerships’) income, gains, deductions, losses and credits to its partners, including, as the case 
may be, Investment LP1 and GAR B, based on such partners’ allocable shares in Limited Partnership 1, Limited 
Partnership 2 and GAR Holdings, as the case may be, and any subsidiary limited partnership thereof. Because of the 
partnership interests held, each of Investment LP1 and GAR B will have a permanent establishment in the U.S. and 
will be subject to U.S. federal income tax on any ECI of its own or that flows through to it as a partner of subsidiary 
limited partnerships, including, as the case may be, Limited Partnership 1, Limited Partnership 2 and GAR 
Holdings. Thus, each of Investment LP1 and GAR B will be subject to U.S. federal income taxation on its allocable 
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share of rental income derived directly or indirectly through such subsidiary limited partnerships, on a net basis 
(e.g., taking into account allowable deductions). Furthermore, the gain from a sale of any of the U.S. real properties 
owned (directly or indirectly through a subsidiary limited partnership) that is allocable to Investment LP1 and/or 
GAR B, or a sale or other disposition by Investment LP1 or GAR B of its limited partnership interest in a subsidiary 
limited partnership, including, as the case may be, Limited Partnership 1, Limited Partnership 2 or GAR Holdings, 
will also be considered ECI with respect to Investment LP1 and GAR B, as the case may be, and will be subject to 
U.S. federal income taxation at the corporate tax rate (currently 21%). Income or gains of a subsidiary limited 
partnership, allocable to Investment LP1 and/or GAR B, as the case may be, generally will be subject to U.S. 
withholding tax under Section 1446 of the Code at the corporate tax rate (currently 21%), which generally will also 
apply in lieu of any FIRPTA withholding requirements otherwise arising on disposition of a USRPI. Such U.S. 
withholding tax will be allowed as a credit against U.S. tax as shown on Investment LP1’s or GAR B’s, as the case 
may be, U.S. federal income tax return. See “United States Federal Income Taxation of Foreign Corporations”, 
above. 

In computing Investment LP1’s and GAR B’s U.S. federal taxable income derived from ECI, certain deductions 
(subject to limitations) are allowable, such as the “ordinary and necessary” business expenses of Limited Partnership 
1, Limited Partnership 2, GAR Holdings or any subsidiary limited partnerships (including interest expense on 
mortgages and reasonable manager fees), depreciation of the rental properties (as computed under U.S. federal 
income tax rules) of Limited Partnership 1, Limited Partnership 2, GAR Holdings and the subsidiary limited 
partnerships, and, in the case of Investment LP1, interest expense with respect to the Investment LP1 Notes. See “– 
Deductions”, below. 

In addition to the U.S. federal income tax on taxable income which is ECI, each of Investment LP1 and GAR B 
generally will be liable for a 5% branch profits tax on its after-tax earnings attributable to ECI, to the extent of the 
reduction in the entity’s “U.S. net equity” (generally, as a result of distributions). See “– Branch Taxes”, below. 
Moreover, any FDAP of Investment LP1 or GAR B will be subject to U.S. withholding tax on a gross basis at 30%, 
or such lower reduced rate of withholding tax as may be applicable under the US-Canada Tax Treaty. 

Deductions 

The REIT holds Investment LP1 Notes issued by Investment LP1. A number of U.S. federal income tax rules affect 
the treatment of the Investment LP1 Notes and the interest arising thereon.  

The REIT and Investment LP1 intend to treat the Investment LP1 Notes as debt allocable to Investment LP1’s 
interest in Limited Partnership 1 and its subsidiary limited partnerships for U.S. federal income tax purposes, and 
Investment LP1 intends to claim interest deductions to the maximum extent allowable in computing its U.S. federal 
taxable income (subject to the limitations discussed below); however neither the REIT nor Investment LP1 have 
obtained an opinion of counsel on this issue. The determination of whether the Investment LP1 Notes are debt or 
equity for U.S. federal income tax purposes is based on an analysis of the facts and circumstances. Generally, the 
IRS will not issue a ruling on whether an advance is to be treated as debt or equity. There is no clear definition of 
debt under the Code, and its characterization is governed by principles developed in case law, which analyzes 
numerous factors that are intended to identify the economic substance of the investment.  Although the REIT and 
Investment LP1 intend to treat the Investment LP1 Notes as debt for U.S. federal income tax purposes, the IRS 
could challenge this position and could recharacterize the debt instrument as equity.  If such a challenge were 
successful, interest payments on the Investment LP1 Notes would be recharacterized as non-deductible and 
Investment LP1’s taxable income, which is ECI, and thus its U.S. federal income tax liability, would be increased. 
Branch profits tax (discussed below) may also be increased in such situation. As a result, Investment LP1’s cash 
flow would be reduced, which would negatively impact the cash available for distribution to the Unitholders and the 
value of the Units. 
 
Under Code section 163(j), the deduction for U.S. federal income tax purposes of the interest paid by either 
Investment LP1 or GAR B on its debt, including both the debt owing to the REIT and third party debt, potentially 
could be limited to 30%  (50% for tax years 2019 and 2020) of such entity’s “adjusted taxable income”, which 
generally means earnings before interest, taxes, depreciation and amortization for tax years 2018 through 2021, and 
before interest and taxes thereafter (for the 2022 tax year and beyond).  Any disallowed interest expense under these 
provisions generally may be carried forward to future years.  Elections, under Code section 163(j)(7)(B), are in 
effect to treat the trade or business conducted by Investment LP1 and GAR B through their subsidiary entities as an 
“electing real property trade or business” and, therefore, be excluded from the limitation on interest deductibility 
discussed above (in exchange for being subject to generally less favorable depreciation rules).  These elections 
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generally apply to all future tax years, absent a change in such real property trade or business that would cause the 
election(s) to terminate.  Investment LP1 and GAR B have business interest expense allocable to an electing real 
property trade or business, and thus the Section 163(j) limitation on interest deductibility does not currently apply to 
such interest expense incurred by Investment LP1 and GAR B.  

In addition, other limitations on the deductibility of interest under U.S. federal income tax laws could apply, 
potentially including limitations (i) that require the interest to actually be paid in order for the interest to be 
deducted, regardless of Investment LP1’s method of accounting, because Investment LP1 and the REIT are “related 
parties”, (ii) if the IRS claims that the interest rate on the Investment LP1 Notes is in excess of an arm’s-length rate 
(in which case a portion of the interest could be recharacterized as a non-deductible distribution), (iii) if the 
Investment LP1 Notes are issued with “original issue discount”, and (iv) if the Investment LP1 Notes are subject to 
the applicable high yield debt obligations rules.  In any such case, Investment LP1’s taxable income (and thus its tax 
liability) could be increased. As a result, the amount of funds available for distribution to the Unitholders could be 
reduced and the value of the Units adversely affected. 

Furthermore, Section 267A of the Code disallows interest deductions in a “hybrid” related party situation.  While the 
Treasury Regulations do not appear to implicate interest payments between related entities in a situation such as the 
REIT structure, these rules are fairly new and have not been broadly interpreted to date by the IRS or the courts. If 
the hybrid rules of Section 267A of the Code were applicable to the debt arrangements between the REIT and 
Investment LP1 and GAR B, then the interest paid by Investment LP1 and GAR B on such debt would not be 
allowed as a deduction from income of those entities.  

Certain other provisions in the Code, if applicable, also affect the U.S. federal tax liability of Investment LP1 or 
GAR B, although the extent to which that occurs is dependent on the factual situation of such entity.  There are 
limitations on the use of net operating losses for tax years beginning after 2020 (generally, those can only be utilized 
to the extent of 80% of taxable income in any given year, although unused net operating losses can be carried 
forward indefinitely).  In addition, Code section 59A, known as “BEAT”, which is the acronym for “base erosion 
anti-abuse tax”, is designed to potentially limit the tax effectiveness of deductions for payments between U.S. 
corporations (or non-U.S. corporations with U.S. “effectively connected income” (such as Investment LP1 and GAR 
B)) and non-U.S. related parties (such as the REIT) by imposing a minimum tax. The BEAT regime generally does 
not apply unless the payor corporation has average annual gross receipts for the 3-tax-year period ending with the 
preceding tax year that are at least $500 million, so under current facts the BEAT regime is unlikely to apply to 
Investment LP1 or GAR B.  

If any of the aforementioned Code provisions were to apply to Investment LP1 or GAR B, U.S. tax costs could 
increase, thus decreasing cash available for distribution to the Unitholders and the value of the Units. 

Branch Taxes 

Under the “branch profits tax” rules of Section 884 of the Code (as modified by the U.S.-Canada Tax Treaty), each 
of Investment LP1 and GAR B may be subject to an additional 5% tax on its effectively connected earnings and 
profits for the taxable year which exceed C$500,000 (as applied cumulatively and not on a yearly basis), as adjusted 
for certain items. Reductions in the “U.S. net equity” of Investment LP1 or GAR B in the U.S. trade or business 
conducted through their subsidiary limited partnerships by, for example, Investment LP1’s distributions to the REIT, 
may result in the imposition of the branch profits tax.  Moreover, if deductions for interest paid on the Investment 
LP1 Notes are denied or limited (as discussed above), or other restrictions apply that increase taxable income such 
as those discussed above (see “United States Federal Income Taxation of Investment LP 1 and GAR B – 
Deductions”), Investment LP1’s earnings and profits and its resulting liability for branch profits tax could increase 
substantially. The imposition of branch profits tax will reduce Investment LP1’s after-tax cash flow. 

Provided that the Investment LP1 Notes are respected as debt for U.S. federal income tax purposes (see “United 
States Federal Income Taxation of Investment LP1 and GAR B – Deductions”), as long as at least 80% of the assets 
of Investment LP1 are United States assets (or such debt is properly reflected as a liability on books maintained with 
respect to Investment LP1’s U.S. trade or business arising from its ownership of interests in subsidiary limited 
partnerships), interest paid on the Investment LP1 Notes will be “branch interest” under Code Section 884 and will 
be treated as U.S. source income paid by a U.S. corporation. Generally, such interest is FDAP of the REIT and 
subject to U.S. withholding tax, but under the U.S.-Canada Tax Treaty this U.S. withholding tax is reduced to zero. 
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U.S. Foreign Account Tax Compliance Act (“FATCA”) 

FATCA is U.S. law that imposes certain reporting, information gathering and U.S. withholding tax obligations on 
non-U.S. “foreign financial entities” and “non-financial foreign entities” that may include the REIT, Investment LP1 
and GAR B, or other of their non-U.S. subsidiaries. The implementation of FATCA with respect to Canadian 
entities is governed by the IGA, which was signed by the governments of the United States and Canada in early 
2014, the Tax Act and a set of complex Treasury Regulations. The REIT may, in order to avoid adverse U.S. tax 
consequences imposed by FATCA, require Unitholders to provide certain tax and reporting information necessary 
for the REIT to comply with FATCA. There can also be adverse U.S. tax consequences under FATCA to persons 
who do not provide such information, such as a 30% withholding tax on REIT distributions to such persons. If 
penalties do apply under FATCA to the REIT or any of its subsidiary entities, cash available for distributions to the 
Unitholders could be reduced and the value of the Units adversely affected.   

RISK FACTORS 

An investment in the Units is subject to a number of risks. Before deciding whether to invest in the Units, investors 
should consider carefully the risk factors described under “Risk Factors” in the Base Shelf Prospectus and the AIF 
and all of the other information contained in this Prospectus (including without limitation the documents 
incorporated herein by reference). The risks described in the Prospectus are not the only risks that affect the REIT. 
Other risks and uncertainties that the REIT does not presently consider to be material, or of which the REIT is not 
presently aware, may become important factors that affect the REIT’s future financial condition and results of 
operations.  

COVID-19 Pandemic 

On March 11, 2020, the World Health Organization declared COVID-19 a global pandemic. The transmission of 
COVID-19 and efforts to contain its spread have recently resulted in international, national and local border 
closings; travel restrictions; significant disruptions to business operations, supply chains and customer activity and 
demand; cancellations, reductions and other changes to services; and quarantines; as well as considerable general 
concern and uncertainty. 

The economic downturn resulting from the COVID-19 pandemic and government measures to contain it may 
materially adversely impact the REIT’s operations and financial performance. Such impacts may include: reductions 
in tenants’ ability to pay rent in full or at all; reductions in demand for tenants’ products or services; temporary or 
long-term suspension of development projects; temporary or long-term labour shortages or disruptions; further 
disruptions to local and global supply chains; increased risks to the REIT’s information technology systems and 
internal control systems as a result of the need to increase remote work arrangements; and continued or further 
deterioration of worldwide credit and financial markets that could limit the REIT’s ability to obtain external 
financing to fund operations and capital expenditures, or result in losses on the REIT’s holdings of cash and 
investments due to failures of financial institutions and other parties. 

The REIT continues to closely monitor business operations and may take further actions that respond to directives of 
governments and public health authorities or that are in the best interests of tenants, suppliers or other stakeholders, 
as necessary. These changes and any additional changes in operations in response to COVID-19 could materially 
impact the financial results of the REIT. 

For more information, see Part I of the Q3 MD&A, in particular the section entitled “Impact of COVID-19.” 

EXPERTS 

The matters referred to under “Eligibility for Investment” and “Certain Canadian Federal Income Tax 
Considerations”, as well as certain other legal matters relating to the issue and sale of the Units, will be passed upon 
on behalf of the REIT by McCarthy Tétrault LLP and on behalf of the Underwriters by Blake, Cassels & Graydon 
LLP. The matters referred to under “Certain U.S. Federal Income Tax Considerations” will be passed upon by 
Hodgson Russ LLP. 
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As of the date of this Prospectus Supplement, the partners, counsel and associates of each of McCarthy Tétrault 
LLP, Blake, Cassels & Graydon LLP and Hodgson Russ LLP, beneficially owned, directly or indirectly, less than 
1% of the outstanding securities of the REIT.  



 

 23 

GLOSSARY OF TERMS 

In this Prospectus Supplement, the following terms will have the meanings set forth below, unless otherwise 
indicated. Words importing the singular include the plural and vice versa and words importing any gender include 
all genders:  

“affiliate” has the meaning ascribed thereto in the Securities Act (Ontario); 

“AIF” means the annual information form of the REIT for the year ended December 31, 2019; 

“allowable capital loss” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Taxation of Unitholders – Capital Gains and Losses”; 

“Annual Circular” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“Base Shelf Prospectus” means the short form base shelf prospectus dated March 2, 2020; 

“BMO” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“capital gains refund” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Taxation of the REIT”; 

“CDS” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“CIBC” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Class A LP1 Units” means class A limited partnership units of Limited Partnership 1;  

“Class A LP2 Units” means class A limited partnership units of Limited Partnership 2; 

“Class A Units” means the units of beneficial interest in the REIT, designated as “Class A Units”; 

“Class B LP1 Units” means class B limited partnership units of Limited Partnership 1, which are economically 
equivalent to Units (subject to certain adjustments) and redeemable for cash or Units, as determined by the LP 
General Partner (in its capacity as general partner of Limited Partnership 1) in its sole discretion; 

“Class B LP2 Units” means class B limited partnership units of Limited Partnership 2; 

“Class C LP2 Units” means class C limited partnership units of Limited Partnership 2; 

“Closing” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Closing Date” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Code” means the United States Internal Revenue Code of 1986, as amended; 

“CRA” means the Canada Revenue Agency; 

“Credit Facilities” has the meaning ascribed thereto under “Relationship Between the REIT and Certain 
Underwriters”; 

“Declaration of Trust” has the meaning ascribed thereto on the cover page of this Prospectus Supplement;   

“Deferred Unit Incentive Plan” means the amended and restated deferred unit incentive plan of the REIT dated as 
of August 13, 2014, as amended or amended and restated from time to time;  

“Distribution Equivalency Payment” has the meaning ascribed thereto under “Plan of Distribution”;  
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“DPSP” means a deferred profit sharing plan; 

“ECI” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations – United States 
Federal Income Taxation of Foreign Corporations”; 

“Exempt Plans” has the meaning ascribed thereto under “Eligibility for Investment”; 

“FATCA” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations”; 

“FDAP” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations – United States 
Federal Income Taxation of Foreign Corporations”; 

“FIRPTA” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations – United 
States Federal Income Taxation of Foreign Corporations”; 

“Foreign Tax Credit Generator Rules” has the meaning ascribed thereto under “Certain Canadian Federal Income 
Tax Considerations – Taxation of Unitholders – REIT Distributions”; 

“forward-looking statements” has the meaning ascribed thereto under “Notice Concerning Forward-Looking 
Statements”;  

“GAR B” means U.S. Grocery-Anchored Retail (1B) Limited Partnership, an Ontario limited partnership; 

“GAR B Exchangeable Units” means the exchangeable limited partner units of GAR B which are economically 
equivalent to Units (subject to certain adjustments including any taxes incurred by GAR B), and redeemable for 
Units or cash as determined by the GAR B General Partner; 

“GAR B General Partner” means GAR I GP Inc., the general partner of GAR B, which is controlled by the REIT; 

“GAR Holdings” means GAR U.S. Portfolio L.P.; 

“IGA” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations”; 

“Investment LP1” means Slate Grocery Investment L.P., an Ontario limited partnership; 

“Investment LP1 Notes” means subordinated unsecured promissory notes issued by Investment LP1 to the REIT 
from time to time; 

“Investment LP1 Units” means limited partnership units of Investment LP1; 

“IRS” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations”; 

“Lead Underwriter” has the meaning ascribed thereto under “Plan of Distribution”; 

“Limited Partnership 1” means Slate Grocery One L.P., a limited partnership formed under the laws of the State of 
Delaware; 

“Limited Partnership 2” means Slate Grocery Two L.P., a limited partnership formed under the laws of the State 
of Delaware; 

“LP General Partner” means Slate Grocery GP Inc., the general partner of each of Limited Partnership 1 and 
Limited Partnership 2, which is indirectly controlled by the REIT; 

“Management Agreement” means the second amended and restated management agreement, dated as of August 
20, 2020, between the Manager and the REIT, among others, pursuant to which the Manager provides certain 
management and advisory services to the REIT; 

“Manager” means Slate Asset Management (Canada) L.P.; 
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“Marketing Materials” has the meaning ascribed thereto under “Documents Incorporated by Reference”;  

“Non-Resident” means a “non-resident” of Canada or a partnership that is not a “Canadian partnership”, each 
within the meaning of the Tax Act; 

“Offering” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Offering Price” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Option Units” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Over-Allotment Closing Date” has the meaning ascribed thereto under “Plan of Distribution”;  

“Over-Allotment Option” has the meaning ascribed thereto on the cover page of this Prospectus Supplement and 
described under “Plan of Distribution”; 

“Partnership” and “Partnerships” each have the meaning ascribed thereto under “Certain Canadian Federal 
Income Tax Considerations – Taxation of the Partnerships”; 

“Prospectus” means the Base Shelf Prospectus together with the Prospectus Supplement and each document 
incorporated by reference into the Base Shelf Prospectus for the purpose of the distribution of the securities to which 
this Prospectus Supplement pertains; 

“Prospectus Supplement” means this prospectus supplement of the REIT qualifying the distribution of the Units; 

“Q3 Financial Statements” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“Q3 MD&A” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“RDSP” means a registered disability savings plan; 

“REIT” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“RESP” means a registered education savings plan; 

“RRIF” means a registered retirement income fund;  

“RRSP” means a registered retirement savings plan;  

“Rule 144A” has the meaning ascribed thereto under “Plan of Distribution”; 

“Secured Revolving Facility” has the meaning ascribed thereto under “Relationship Between the REIT and Certain 
Underwriters”; 

“Securities Commissions” means each securities commission or securities regulatory authority in the provinces and 
territories in which the REIT is a reporting issuer; 

“SEDAR” means the System for Electronic Document Analysis and Retrieval, available at www.sedar.com; 

“Senior Secured Term Facility” has the meaning ascribed thereto under “Relationship Between the REIT and 
Certain Underwriters”; 

“Special Voting Unit” means a special voting unit of the REIT; 

“subsidiary” has the meaning ascribed thereto in National Instrument 45-106 – Prospectus Exemptions; 

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended;  

http://www.sedar.com/
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“Tax Proposals” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

“TFSA” means a tax-free savings account;  

“Treasury Regulations” means the tax regulations issued by the U.S. Department of the Treasury; 

“Trustees” mean the trustees of the REIT from time to time; 

“TSX” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Underwriters” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Underwriters’ Fee” has the meaning ascribed thereto on the cover page of this Prospectus Supplement, as 
described under “Plan of Distribution”; 

“Underwriting Agreement” has the meaning ascribed thereto on the cover page of this Prospectus Supplement, as 
described under “Plan of Distribution”; 

“Unitholder” means a holder of Units; 

“Units” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“U.S.-Canada Tax Treaty” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax 
Considerations”;  

“USRPI” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations – United States 
Federal Income Taxation of Foreign Corporations”; and 

“U.S. Securities Act” has the meaning ascribed thereto on the cover page of this Prospectus Supplement. 
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C  
CERTIFICATE OF THE UNDERWRITERS 

December 7, 2020 

To the best of our knowledge, information and belief, the short form prospectus, together with the documents 
incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by the prospectus and this supplement as required by 
the securities legislation of each of the provinces and territories of Canada. 

BMO NESBITT BURNS INC.  

(Signed) Jonathan Li  

 CIBC WORLD MARKETS INC. 

(Signed) Chris Bell  

RBC DOMINION SECURITIES INC.  

(Signed) David Switzer 

 TD SECURITIES INC. 

(Signed) Derek Dermott 

NATIONAL BANK FINANCIAL 
INC.  

(Signed) Andrew Wallace 

RAYMOND JAMES LTD. 

(Signed) Lucas Atkins 

SCOTIA CAPITAL INC. 

(Signed) Mary Vitug 

INDUSTRIAL ALLIANCE SECURITIES INC. 

(Signed) Dennis Kunde 

CORMARK SECURITIES INC. 

(Signed) Chris Shaw  

 STIFEL NICOLAUS CANADA INC. 

(Signed) Paul Bissett 

 



 

Short Form Base Shelf Prospectus 

This short form prospectus is referred to as a base shelf prospectus and has been filed under legislation in each of the provinces 
and territories of Canada that permits certain information about these securities to be determined after this prospectus has become 
final and that permits the omission from this prospectus of that information. The legislation requires the delivery to purchasers of 
a prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase any of 
these securities. 

This short form base shelf prospectus constitutes a public offering of these securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons permitted to sell such securities. These securities have not been and will not 
be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or the securities laws of 
any state of the United States. Accordingly, these securities may not be offered or sold within the United States or to, or for the 
account or benefit of any, U.S. persons (as such term is defined in Regulation S under the U.S. Securities Act), except pursuant 
to transactions exempt from registration under the U.S. Securities Act and applicable state securities laws. This short form 
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these securities within the United States. 
See “Plan of Distribution”. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with the securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on 
request without charge from Slate Retail REIT at its head office located at: 121 King Street West, Suite 200, Toronto, Ontario, 
M5H 3T9, (416) 644-4264, Attention: Investor Relations, and are also available electronically at www.sedar.com. 

SHORT FORM BASE SHELF PROSPECTUS 

New Issue and Secondary Offering 

March 2, 2020 

 
 

U.S.$750,000,000 
Units 

Debt Securities 
Subscription Receipts 

Slate Retail REIT (the “REIT”) may at any time and from time to time during the 25 month period that this short form 
base shelf prospectus, including any amendments hereto (the “Prospectus”), remains valid, offer and issue (i) class U 
trust units of the REIT (the “Units”), (ii) debt securities of the REIT (the “Debt Securities”), (iii) subscription receipts 
of the REIT (the “Subscription Receipts”, and together with the Units and the Debt Securities, the “Securities”), and 
(iv) any combination thereof (including Securities comprised of one or more of the foregoing). The REIT may sell up 
to U.S.$750,000,000 aggregate initial offering price of the Securities (or the equivalent amount if any Securities are 
denominated in a currency or currency unit other than U.S. dollars).  

All information permitted under applicable securities legislation to be omitted from this Prospectus, including the type 
and/or specific variable terms of the Securities to be offered and sold hereunder, will be set out in one or more shelf 
prospectus supplements (each, a “Prospectus Supplement”), including, where applicable: (i) in the case of Units, the 
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number of Units being offered, the offering price (or the manner of determination thereof if offered on a non-fixed 
price basis) and any other specific terms; (ii) in the case of Debt Securities, their specific designation, aggregate 
principal amount, denominations, currency, maturity, rate (which may be fixed or variable) and time of payment of 
interest, any terms for redemption at the option of the REIT or the holder, any terms for sinking fund payments, any 
listing on a securities exchange, any conversion or exchange terms, conditions or procedures, the public offering price 
(or the manner of determination thereof if offered on a non-fixed price basis), any terms for subordination to other 
indebtedness and any other specific terms; and (iii) in the case of Subscription Receipts, the number of Subscription 
Receipts being offered, the offering price (or the manner of determination thereof if offered on a non-fixed price basis), 
the terms, conditions and procedures for the exchange of the Subscription Receipts into or for Units and/or other 
securities of the REIT and any other specific terms. The applicable Prospectus Supplement will be delivered to 
purchasers together with this Prospectus in connection with the sale of the Securities covered by that Prospectus 
Supplement. Each Prospectus Supplement will be incorporated by reference into this Prospectus for the purposes of 
securities legislation as of the date of such Prospectus Supplement and only for the purposes of the distribution of the 
Securities to which such Prospectus Supplement pertains. The REIT reserves the right to set forth in a Prospectus 
Supplement specific variable terms that are not within the options and parameters set forth herein.  

The REIT or any selling Unitholder (as applicable) may sell the Securities to or through underwriters or dealers or to 
purchasers directly or through agents. See “Plan of Distribution”. A Prospectus Supplement will set out the names of 
any underwriters, dealers or agents involved in the sale of the Securities covered by that Prospectus Supplement, the 
principal amount (if any) to be purchased by any underwriters and the compensation of such underwriters, dealers or 
agents. Unless otherwise indicated in a Prospectus Supplement, an offering of Securities that may be offered from 
time to time under this Prospectus will be subject to approval of certain legal matters on behalf of the REIT by 
McCarthy Tétrault LLP.  

In connection with any offering of Securities, other than an “at-the-market distribution” (as defined under applicable 
Canadian securities laws), the underwriters, dealers or agents, as the case may be, may over allot or effect transactions 
which stabilize or maintain the market price of the Securities at a level above that which otherwise might prevail on 
the open market. Such transactions, if commenced, may be discontinued at any time. See “Plan of Distribution.” No 
underwriter, dealer or agent involved in an “at-the-market distribution” under this Prospectus, no affiliate of such an 
underwriter, dealer or agent, and no person or company acting jointly or in concert with such underwriter, dealer or 
agent will over-allot securities in connection with such distribution or effect any other transactions that are intended 
to stabilize or maintain the market price of the Securities. 

Unless otherwise specified in the applicable Prospectus Supplement, neither the Debt Securities nor the 
Subscription Receipts will be listed on any securities exchange. Accordingly, unless so specified, there will be 
no market through which such Securities may be sold and purchasers may not be able to resell the Debt 
Securities and Subscription Receipts purchased under this Prospectus. This may affect the pricing of the Debt 
Securities and the Subscription Receipts in the secondary market, the transparency and availability of trading 
prices, the liquidity of the Debt Securities and the Subscription Receipts and the extent of issuer regulation. See 
“Risk Factors.” 

The Units are listed on the Toronto Stock Exchange (“TSX”) under the symbols “SRT.UN” and “SRT.U”. The REIT’s 
head and registered office is located at 121 King Street West, Suite 200, Toronto, Ontario, M5H 3T9. 

There are certain risks inherent in an investment in the Securities and in the activities of the REIT. Prospective 
investors should carefully consider these risk factors before purchasing any Securities. See “Risk Factors” in 
this Prospectus and the risk factors contained in the Prospectus Supplement relating to the particular offering 
of Securities.  

The REIT is not a trust company and is not registered under applicable legislation governing trust companies as it 
does not carry on or intend to carry on the business of a trust company. The Units are not “deposits” within the meaning 
of the Canada Deposit Insurance Corporation Act and are not insured under the provisions of that statute or any other 
legislation. 
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GENERAL MATTERS 

In this Prospectus, references to the “REIT” refer to Slate Retail REIT and its subsidiaries, except where the context 
otherwise requires. All capitalized terms used herein are (unless otherwise specified) defined elsewhere in this 
Prospectus, including under “Glossary of Terms”.  

References to “management” in this Prospectus means the persons acting in the capacities of the REIT’s Chief 
Executive Officer and Chief Financial Officer. Any statements in this Prospectus or incorporated in this Prospectus 
by reference made by or on behalf of management are made in such persons’ capacities as officers of the REIT and 
not in their personal capacities. 

NOTICE CONCERNING FORWARD–LOOKING STATEMENTS 

Certain information in this Prospectus constitutes “forward-looking statements” within the meaning of applicable 
securities legislation.  These statements reflect management’s expectations regarding objectives, plans, goals, 
strategies, future growth, results of operations, performance and business prospects and opportunities of the REIT 
including expectations for the current financial year, and include, but are not limited to, statements with respect to 
management’s beliefs, plans, estimates and intentions, and similar statements concerning anticipated future events, 
results, circumstances, performance or expectations that are not historical facts. Statements that contain words such 
as “could”, “should”, “would”, “can”, “anticipate”, “expect”, “does not expect”, “believe”, “plan”, “budget”, 
“schedule”, “estimate”, “intend”, “project”, “will”, “may”, “might”, “continue” and similar expressions or statements 
relating to matters that are not historical facts constitute forward-looking statements. Such forward-looking statements 
are qualified in their entirety by the inherent risks and uncertainties surrounding future expectations, including that 
the transactions contemplated herein are completed.  

These forward-looking statements are not guarantees of future events or performance and, by their nature, are based 
on the REIT’s current estimates and assumptions, which are subject to significant risks and uncertainties. The REIT 
believes that these statements are made based on reasonable assumptions; however, there is no assurance that the 
events or circumstances reflected in these forward-looking statements will occur or be achieved. A number of factors 
could cause actual results to differ materially from the results discussed in the forward-looking statements including, 
but not limited to the risks that are more fully discussed under the “Risk Factors” section of the AIF (as defined herein). 
Factors that could cause actual results to differ materially from those contemplated or implied by forward-looking 
statements include, but are not limited to: risks incidental to ownership and operation of real estate properties including 
local real estate conditions; financial risks related to obtaining available equity and debt financing at reasonable costs 
and interest rate fluctuations; operational risks including timely leasing of vacant space and re-leasing of occupied 
space on expiration of current leases on terms at current or anticipated rental rates; tenant defaults and bankruptcies; 
uncertainties of acquisition activities including availability of suitable property acquisitions and integration of 
acquisitions; competition including development of properties in close proximity to the REIT’s properties; loss of key 
management and employees; potential environmental liabilities; catastrophic events, such as earthquakes and 
hurricanes; governmental, taxation and other regulatory risks and litigation risks. 

Forward-looking statements included in this Prospectus are made as of the date of this Prospectus and accordingly are 
subject to change after such date. The REIT does not undertake to update any forward-looking statements that are 
included in this Prospectus, whether as a result of new information, future events or otherwise, except as expressly 
required by applicable securities laws. Certain statements included in this Prospectus may be considered “financial 
outlook” for purposes of applicable securities laws, and such financial outlook may not be appropriate for purposes 
other than this Prospectus. Investors are cautioned against placing undue reliance on forward-looking statements. 

CURRENCY AND EXCHANGE RATE INFORMATION 

In this Prospectus, except as otherwise stated, all dollar amounts are in U.S. dollars and references to “C$” and 
“Canadian dollars” are to the lawful currency of Canada and references to “$”, “U.S.$” and “U.S. dollars” are to the 
lawful currency of the United States. 



 2 

The following table sets forth: (i) the daily closing exchange rates for one Canadian dollar, expressed in U.S. dollars, 
in effect at the end of the periods indicated; (ii) the average daily closing exchange rates for such periods; and (iii) the 
high and low daily closing exchange rates during such periods, based on rates quoted by the Bank of Canada. 

  
 

Year Ended December 31 
2019 2018 2017 

  (U.S.$) (U.S.$) (U.S.$) 

Rate at end of period……………...  0.7699 0.7330 0.7971 

Average rate for period…………...  0.7537 0.7721 0.7708 

High for period…………………...  0.7699 0.8138 0.8245 

Low for period……………………  0.7353 0.7330 0.7276 
 

NON-IFRS MEASURES 

In this Prospectus, reference is made to a number of financial measures that are not measures determined in accordance 
with IFRS, including net operating income (“NOI”), same property NOI, funds from operations (“FFO”), FFO payout 
ratio, adjusted funds from operation (“AFFO”), AFFO payout ratio, adjusted earnings before interest, tax, depreciation 
and amortization ("Adjusted EBITDA") and the interest coverage ratio, in addition to certain measures on a per unit 
basis. The REIT utilizes these measures for a variety of reasons, including measuring performance, managing the 
business, capital allocation and the assessment of risk. Descriptions of why these non-IFRS measures are useful to 
investors and how management uses each measure are included in the MD&A (as defined herein). The REIT believes 
that providing these performance measures on a supplemental basis to its IFRS results is helpful to investors in 
assessing the overall performance of its businesses in a manner similar to management. These financial measures 
should not be considered as a substitute for similar financial measures calculated in accordance with IFRS. The REIT 
cautions readers that these non-IFRS financial measures may differ from the calculations disclosed by other 
businesses, and as a result, may not be comparable to similar measures presented by others. Reconciliations of these 
non-IFRS measures to the most directly comparable financial measures calculated and presented in accordance with 
IFRS are included within the MD&A. 

The definitions of non-IFRS financial measures are as follows: 

“NOI” is defined as rental revenue less operating expenses, prior to straight-line rent, IFRIC 21, Levies (“IFRIC 21”) 
property tax adjustments and adjustments for equity investment. “Same property NOI” includes those properties 
owned by the REIT for each of the current period and the relevant comparative period excluding those properties 
under development. “NOI margin” is defined as NOI divided by revenue, prior to straight-line rent. 

“FFO” is defined as net income (loss) adjusted for certain items including transaction costs, change in fair value of 
properties, change in fair value of financial instruments, deferred income taxes, unit expense (income), adjustments 
for equity investment and IFRIC 21 property tax adjustments. 

“AFFO” is defined as FFO adjusted for straight-line rental revenue and sustaining capital, leasing costs and tenant 
improvements. 

“FFO payout ratio” and “AFFO payout ratio” are defined as distributions declared divided by FFO and AFFO, 
respectively. 

“FFO per WA unit” and “AFFO per WA unit” are defined as FFO and AFFO divided by the weighted average class 
U equivalent units outstanding, respectively.  

“Adjusted EBITDA” is defined as NOI less other expenses. 

“Interest coverage ratio” is defined as Adjusted EBITDA divided by cash interest paid. 
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“Net asset value” is defined as the aggregate of the carrying value of the REIT’s equity, deferred income taxes and 
exchangeable units of subsidiaries. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with the Securities 
Commissions. Copies of the documents incorporated herein by reference may be obtained on request without charge 
from the REIT at 121 King Street West, Suite 200, Toronto, Ontario, M5H 3T9, (416) 644-4264, Attention: Investor 
Relations. In addition, copies of the documents incorporated by reference herein may be obtained from the Securities 
Commissions electronically on SEDAR, at www.sedar.com. 

The following documents or portions of documents, filed with the Securities Commissions, are specifically 
incorporated by reference into and form an integral part of this Prospectus: 

(a) the annual information form of the REIT for the period ended December 31, 2019 dated 
February 25, 2020 (the “AIF”); 

(b) the audited consolidated financial statements of the REIT and accompanying notes for the years 
ended December 31, 2019 and December 31, 2018, together with the independent auditor’s report 
thereon (the “Annual Financial Statements”);  

(c) management’s discussion and analysis of the results of operations and financial condition of the 
REIT for the year ended December 31, 2019 (the “MD&A”); and 

(d) the management information circular of the REIT dated March 20, 2019 in connection with the 
annual meeting of unitholders held on April 30, 2019 (the “Annual Circular”). 

Any documents of the type described in Item 11 of Form 44-101F1 – Short Form Prospectus Distributions which are 
filed by the REIT with the Securities Commissions subsequent to the date of this Prospectus and prior to the 
termination of an offering of Securities under any Prospectus Supplement, shall be deemed to be incorporated by 
reference in this Prospectus. 

Notwithstanding anything herein to the contrary, any statement contained in a document incorporated or 
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes 
of this Prospectus to the extent that a statement contained herein or in any other subsequently filed document 
which also is, or is deemed to be, incorporated by reference herein modifies or supersedes such statement. The 
modifying or superseding statement need not state that it has modified or superseded a prior statement or 
include any other information set forth in the document that it modifies or supersedes. The making of a 
modifying or superseding statement shall not be deemed an admission for any purposes that the modified or 
superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or 
an omission to state a material fact that was required to be stated or that was necessary to make a statement 
not misleading in light of the circumstances in which it was made. Any statement so modified or superseded 
shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus. 

A Prospectus Supplement containing the specific terms of an offering of Securities will be delivered to purchasers of 
such Securities together with this Prospectus and will be deemed to be incorporated into this Prospectus as of the date 
of such Prospectus Supplement and solely for the purposes of the offering of the Securities covered by that Prospectus 
Supplement unless otherwise expressly provided therein.  

Upon a new management information circular, an annual information form or new annual financial statements, 
together with the auditors’ report thereon and management’s discussion and analysis contained therein, being filed by 
the REIT with the applicable securities regulatory authorities during the term of this Prospectus, the previous 
management information circular or annual financial statements and management’s discussion and analysis and all 
interim financial statements, material change reports and information circulars filed prior to the commencement of the 
REIT’s financial year in which the new management information circular, annual information form or annual financial 
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statements are filed shall be deemed no longer to be incorporated into this Prospectus for purposes of future offers and 
sales of Securities hereunder. 

BUSINESS OF THE REIT 

The REIT is an unincorporated, open-ended real estate investment trust governed by the laws of the Province of 
Ontario. The REIT focuses on acquiring, owning and leasing a portfolio of diversified revenue-producing commercial 
real estate properties in the United States with an emphasis on grocery-anchored retail properties. The REIT’s portfolio 
currently consists of approximately U.S.$1.3 billion of grocery-anchored retail commercial properties located in the 
United States. The head and registered office of the REIT is 121 King Street West, Suite 200, Toronto, Ontario, M5H 
3T9. 

The objectives of the REIT are to: (i) provide unitholders with stable cash distributions from a portfolio of diversified 
revenue-producing commercial real estate properties in the United States with a focus on grocery-anchored retail 
properties; (ii) enhance the value of the REIT’s assets and maximize long-term unitholder value through active 
management; and (iii) expand the asset base of the REIT through accretive acquisitions and increase the REIT’s 
earnings on a per unit basis. 
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The following diagram illustrates the simplified structure of the REIT: 

____________ 
Notes: 

(1) Investment LP1 and Limited Partnership 1 own a direct interest in Slate U.S. Opportunity (No. 1) Holding L.P., a subsidiary of 
Limited Partnership 2. 

(2) Limited Partnership 1 and Limited Partnership 2 own a direct interest in Slate U.S. Opportunity (No. 3) Holding L.P. 

(3) The REIT’s properties are owned indirectly by the REIT through various holding entities.  The REIT’s properties are also held 
directly and indirectly through a series of limited partnerships. 

MANAGER OF THE REIT 

The Manager, a Toronto-based real estate management company, directly and indirectly provides all management 
services to the REIT pursuant to the Management Agreement, which is filed with the Canadian securities regulatory 
authorities and available on SEDAR at www.sedar.com.  See “Management Contracts” in the Annual Circular. 
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RECENT DEVELOPMENTS 

General 

Consistent with its past practice and in the normal course, the REIT may have outstanding non-binding letters of intent 
and/or conditional agreements or may otherwise be engaged in discussions with respect to possible acquisitions or 
dispositions (directly or indirectly) of new properties or investments by the REIT which may or may not be material. 
However, there can be no assurance that any of these letters, agreements and/or discussions will result in an 
acquisition, disposition or investment and, if they do, what the final terms or timing of any acquisition, disposition or 
investment would be. The REIT expects to continue to actively pursue other acquisition, disposition and investment 
opportunities. 

Dispositions  

On January 17, 2020, the REIT completed the disposition of Douglas Commons, located in Douglasville, Georgia (the 
“Douglas Disposition”). The property was sold for $14.1 million. 

On January 24, 2020, the REIT completed the disposition of Meres Town Center, located in Tarpon Springs, Florida 
(the “Meres Disposition”). The property was sold for $7.0 million. 

On January 31, 2020, the REIT completed the disposition of Mitchellville Plaza, located in Mitchellville, Maryland 
(the “Mitchellville Disposition”, and together with the Douglas Disposition and the Meres Disposition, the 
“Dispositions”). The property was sold for $35.0 million. 

Interest Rate Swaps 

On January 21, 2020, the REIT terminated $150.0 million of its $300.0 million interest rate swap, with an effective 
date of November 2, 2016, and blended the realized gain into the pay-fixed rate of the REIT’s $100.0 million interest 
rate swap, with an effective date of September 1, 2017, which reduced the pay-fixed rate to 1.41% and resulted in an 
increase to the weighted average pay-fixed rate of the REIT’s swap portfolio to 2.205%. 

Appointment of Executive Officers 

The REIT announced on December 16, 2019 that Andrew Agatep has been appointed Chief Financial Officer of the 
REIT and David Dunn has been appointed Chief Operating Officer of the REIT effective December 16, 2019. In this 
role, Andrew Agatep will succeed Robert Armstrong, who continues to be a member of the senior leadership team of 
the Manager  

The REIT announced on February 13, 2020 that David Dunn, current Chief Operating Officer of the REIT has been 
named as Chief Executive Officer. The move will be effective on March 12, 2020, the date Greg Stevenson will retire 
from the Manager. 

Debt Refinancing 

On February 21, 2020 the REIT refinanced its existing revolving credit facility and term loan for four- and five-year 
terms, respectively, for an aggregate of $525.0 million (the “New Credit Facility”). Additionally, the REIT reduced 
pricing for its $250 million term loan (together with the New Credit Facility, the “Debt Refinancing”). The New 
Credit Facility and $250 million term loan bear interest at U.S. LIBOR plus an applicable margin. 
 

CONSOLIDATED CAPITALIZATION OF THE REIT 

The following table sets forth (i) the consolidated capitalization of the REIT as at December 31, 2019 and (ii) the pro 
forma consolidated capitalization of the REIT as at December 31, 2019 after giving effect to the Debt Refinancing 
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and the Dispositions. The table should be read in conjunction with the Annual Financial Statements and notes thereto 
included or incorporated by reference in this Prospectus. 

 

 
 
 

As at  
December 31, 

2019 

 
 
 

As at  
December 31, 2019 (pro 

forma after giving 
effect to the Debt 

Refinancing and the 
Dispositions) 

 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 

  (US$000s)  (US$000s)   

Debt…………………………………………...  $789,395  $733,295   

Exchangeable Units(1)………………………...  $10,926  $10,926   

Equity(2)………………………........................  $403,427  $403,427   

Total Capitalization…………………………  $1,203,748  $1,147,648   
____________________ 

Notes: 
(1) Includes issued and outstanding GAR B Exchangeable Units, Class B LP1 Units and Class B LP2 Units. 
(2) Includes issued and outstanding Units, Class A Units and class I trust units of the REIT. 

 

DESCRIPTION OF THE SECURITIES 

Units 

See the sections entitled “Capital Structure”, “Declaration of Trust” and “Distribution Policy and History” in the AIF 
for a description of the terms and provisions of the Units. As of February 28, 2020, there were 40,478,182 Units issued 
and outstanding. In addition to the outstanding Units, as at February 28, 2020, the REIT and its subsidiaries also have 
outstanding approximately 230,987 Class A Units, 282,219 class I trust units of the REIT, 132,561 GAR B 
Exchangeable Units (each with one Special Voting Unit attached thereto), 28,158 Class B LP1 Units and 920,115 
Class B LP2 Units issued and outstanding. Each Class A Unit and class I trust unit of the REIT is convertible into a 
Unit on a one-for-one basis and each GAR B Exchangeable Unit, Class B LP1 Unit and Class B LP2 Unit is 
redeemable for cash or Units on a one-for-one basis, as determined by the GAR B General Partner (with respect to the 
GAR B Exchangeable Units) or LP General Partner (with respect to the Class B LP1 Units and Class B LP2 Units), 
respectively, in their sole discretion. 

Debt Securities 

The following sets forth certain general terms and provisions of the Debt Securities. The particular terms and 
provisions of the Debt Securities offered pursuant to an accompanying Prospectus Supplement, and the extent to which 
the general terms and provisions described below may apply to such Debt Securities, will be described in such 
Prospectus Supplement.  

The Debt Securities will be issued in series under one or more trust indentures to be entered into between the REIT 
and a financial institution to which the Trust and Loan Companies Act (Canada) applies or a financial institution 
organized under the laws of any province of Canada and authorized to carry on business as a trustee (the “Trustee”). 
Each such trust indenture will set out the terms of the applicable series of the Debt Securities. As of the date hereof, 
the REIT has no Debt Securities outstanding. 

The Debt Securities will be direct obligations of the REIT and may be guaranteed by an affiliate or associate of the 
REIT. The Debt Securities will be senior or subordinated indebtedness of the REIT and will be secured or unsecured, 
all as will be described in the relevant Prospectus Supplement. 
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General 

A Prospectus Supplement may include specific variable terms pertaining to the Debt Securities that are not within the 
alternatives and parameters described in this Prospectus.  

A Prospectus Supplement relating to a particular series of Debt Securities will describe the terms of such Debt 
Securities including, where applicable, the following: 

(a) the specific designation of the applicable series of Debt Securities; 

(b) any limit on the aggregate principal amount of the applicable  Debt Securities; 

(c) the authorized denominations of the applicable  Debt Securities;  

(d) the currency in which the Debt Securities may be issued and the currency in which principal and 
interest is payable; 

(e) the date or dates (if any) on which the applicable Debt Securities will mature and the portion (if less 
than all of the principal amount) of the applicable Debt Securities to be payable on declaration of 
acceleration of maturity; 

(f) the rate or rates per annum (which may be fixed or variable) at which the applicable Debt Securities 
will bear interest (if any), the date or dates on which any interest will be payable (if any), and the 
record dates (if any) for any interest payable on the applicable Debt Securities which are registered 
securities;  

(g) any mandatory or optional redemption or sinking fund provisions, including the period or periods 
within which, the price or prices at which and the terms and conditions on which the applicable Debt 
Securities may be redeemed or purchased at the option of the REIT or otherwise; 

(h) any conversion or exchange terms; 

(i) the percentage of the principal amount (including any premium) at which the applicable Debt 
Securities may be issued or redeemed; 

(j) whether the applicable Debt Securities will be issuable in registered or bearer form or both or in the 
form of global securities and the basis of exchange, transfer and ownership thereof; 

(k) each office or agency where the principal of, premium (if any) on and interest on the applicable 
Debt Securities will be payable, and each office or agency where the applicable Debt Securities may 
be presented for registration of transfer or exchange; and  

(l) any other terms of the Debt Securities, including covenants and events of default relating solely to 
the applicable series of Debt Securities or any covenants or events of default generally applicable to 
other series of Debt Securities which are not to apply to the applicable series of Debt Securities.  

Debt Securities may be issued bearing no interest or interest at a rate below or above the prevailing market rate at the 
time of issuance and may be offered and sold at a discount below or premium above their stated principal amounts. 

Denominations, Registration and Transfer 

Unless otherwise provided for in the applicable Prospectus Supplement with respect to a particular series of Debt 
Securities, Debt Securities will be issued in fully registered form (including global form or in uncertificated form) and 
in denominations and integral multiples as set out in the applicable Prospectus Supplement. Other than in the case of 
book-entry only securities, Debt Securities may be presented for registration or transfer (with the form of transfer 
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endorsed thereon duly executed) at the corporate trust office of the Trustee in Toronto, Ontario or at the office of any 
transfer agent designated by the REIT for such purpose with respect to any Debt Securities referred to in a Prospectus 
Supplement. Reasonable service charges may be levied for certain transfers, conversions or exchanges of the Debt 
Securities. The REIT may require payment of a sum to cover any tax or other governmental charge payable in 
connection therewith. The Trustee or such transfer agent, as the case may be, will effect such transfer, conversion or 
exchange only when satisfied with the documents of title and the identity of the person making the request. If a 
Prospectus Supplement refers to any transfer agent in addition to the Trustee initially designated by the REIT with 
respect to any series of Debt Securities, the REIT may at any time rescind the designation of any such transfer agent 
or approve any change in the location through which such transfer agent acts.  

In the case of book-entry only securities, a global certificate or certificates representing such Debt Securities will be 
held by a designated depository (the “Depository”) for its participants.  

These Debt Securities may be purchased or transferred only through such participants, which include securities or 
brokers and dealers, banks and trust companies. The Depository will establish and maintain book-entry accounts for 
its participants acting on behalf of beneficial holders of such Debt Securities. The interests of beneficial holders of 
Debt Securities issued in book-entry only form will not be entitled to receive a certificate or other instrument 
evidencing their ownership thereof, except in limited circumstances. Each such beneficial holder will typically receive 
a customer confirmation of purchase from the participant from which the Debt Securities are purchased in accordance 
with the practices and procedures of that participant.  

Payment 

Unless otherwise specific in the applicable Prospectus Supplement, payment of principal of and premium (if any) on 
a Debt Security will be made in Canadian currency against surrender of the Debt Security at the corporate trust officer 
of the Trustee in Toronto, Ontario. Unless indicated in the applicable Prospectus Supplement, payment of any 
instalment of interest on a Debt Security will be made by either cheque or electronic funds transfer to the person in 
whose name such Debt Security is registered at or before the close of business on the record date for such interest 
payment.  

Subscription Receipts 

Subscription Receipts will be issued under a subscription receipt agreement. The following sets forth certain general 
terms and provisions of the Subscription Receipts. The particular terms and provisions of the Subscription Receipts 
offered pursuant to an accompanying Prospectus Supplement, and the extent to which the general terms and provisions 
described below may apply to such Subscription Receipts, will be described in such Prospectus Supplement. This 
description will include, where applicable: (i) the number of Subscription Receipts; (ii) the price at which the 
Subscription Receipts will be offered; (iii) the terms, conditions and procedures for the exchange of the Subscription 
Receipts into or for Units and/or other securities of the REIT; (iv) the number of Units and/or other securities of the 
REIT that may be issued or delivered upon exchange of each Subscription Receipt; (v) any listing on a securities 
exchange; and (vi) any other material terms and conditions of the Subscription Receipts and any securities into which 
the Subscription Receipts are exchangeable. Units and/or other securities of the REIT issued or delivered upon the 
exchange of Subscription Receipts will be issued for no additional consideration. A Subscription Receipt shall not be 
a Unit and, if exchangeable for Units, a holder thereof shall not be a Unitholder unless and until fully paid Units are 
issued in accordance with the terms of such securities. As of the date hereof, the REIT has no Subscription Receipts 
outstanding. 

SELLING UNITHOLDERS 

This Prospectus may also, from time to time, relate to the offering of Units by way of a secondary offering by one or 
more selling Unitholders. The terms under which the Units will be offered by selling Unitholders will be described in 
the applicable Prospectus Supplement. The Prospectus Supplement for or including any offering of the Units by one 
or more selling Unitholders will include, without limitation and where applicable: (i) the name of each of the selling 
Unitholders; (ii) the number of Units owned, controlled or directed by each of the selling Unitholders; (iii) the number 
of Units being distributed for the account of each selling Unitholder; (iv) the number of Units to be owned, controlled 
or directed by each of the selling Unitholders after the distribution and the percentage that number or amount 
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represents out of the total number of outstanding Units; (v) whether the Units being offered are owned by each selling 
Unitholder both of record and beneficially, of record only or beneficially only; (vi) if any selling Unitholder purchased 
any of the Units held by it in the 24 months preceding the date of the applicable Prospectus Supplement, the date or 
dates such selling Unitholder acquired the Units; (vii) if any selling Unitholder acquired the Units held by it in the 12 
months preceding the date of the applicable Prospectus Supplement, the cost thereof to such selling Unitholder in the 
aggregate and on an average cost per security basis; (viii) if any selling Unitholder will bear any of the expenses of 
the distribution, the portion of the expenses of the distribution to be borne by such selling Unitholder; (ix) if any selling 
Unitholder is bearing none of the expenses of the distribution, a statement to that effect and the reasons why that is 
the case; and (x) if, to the knowledge of the REIT or the underwriter(s) of the applicable secondary offering, if any, 
any selling Unitholder is an associate or affiliate of another person or company named as a principal holder of voting 
securities in the REIT’s information circular required to be incorporated by reference under paragraph 7 of subsection 
11.1(1) of Form 44-101F1 – Short Form Prospectus Distributions, the material facts of the relationship, including any 
basis for influence over the REIT held by the person or company other than the holding of voting securities of the 
REIT, to the extent known. 

PLAN OF DISTRIBUTION 

The REIT or any selling Unitholder (as applicable) may sell the Securities to or through underwriters or dealers or 
purchasers directly or through agents. The Securities may be sold from time to time in one or more transactions at a 
fixed price or prices, which may be changed or at market prices prevailing at the time of sale, at prices related to such 
prevailing market prices or at prices to be negotiated with purchasers, including sales in transactions that are deemed 
to be “at-the-market distributions” as defined in NI 44-102 – Shelf Distributions, including sales made directly on the 
TSX or other existing trading markets for the Units. Any such transactions that are deemed “at-the-market-
distributions” will be subject to regulatory approval. No underwriter, dealer or agent, no affiliate of such underwriter, 
dealer or agent and no person acting jointly or in concert with such underwriter, dealer or agent involved in an “at-
the-market distribution” will over-allot Securities in connection with such distribution or effect any other transactions 
that are intended to stabilize or maintain the market price of the Securities. In the event the REIT pursues an “at-the-
market distribution”, the REIT will apply for the applicable exemptive relief from Canadian securities law 
requirements, and such application and exemptive relief will be described in the applicable Prospectus Supplement. 

A Prospectus Supplement for any Securities being offered will set forth the terms of the offering of those Securities, 
including the name or names of any underwriters, dealers or agents, the purchase price or prices of the Securities, the 
proceeds to the REIT or any selling Unitholder (as applicable) from the sale of the Securities, any initial offering price 
(or the manner of determination thereof if offered on a non-fixed price basis), any underwriting discount or 
commission and any discounts, concessions or commissions allowed or reallowed or paid by any underwriter to other 
dealers. An initial offering price and any discounts, concessions or commissions allowed or reallowed or paid to 
dealers may be changed from time to time.  

Each series or issue of Debt Securities or Subscription Receipts will be a new issue of securities with no established 
trading market. Unless otherwise specified in a Prospectus Supplement relating to an issue of Debt Securities and/or 
Subscription Receipts, such Securities will not be listed on any securities or stock exchange. In connection with any 
offering of Securities, other than as set out in a Prospectus Supplement in relation to an “at-the-market distribution”, 
the underwriters, dealers or agents may over-allot or effect transactions that stabilize or maintain the market price of 
the Securities offered at a level above that which might otherwise prevail in the open market. Such transactions, if 
commenced, may be discontinued at any time. Other than in relation to an “at-the-market” distribution, any 
underwriters or agents to or through whom Securities are sold by the REIT or any selling Unitholder (as applicable) 
may make a market in the Securities, but they will not be obligated to do so and may discontinue any market making 
at any time without notice. No assurance can be given that a trading market in any of the Securities will develop or as 
to the liquidity of any trading market for the Securities.  

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements 
to be entered into with the REIT to indemnification by the REIT against certain liabilities, including liabilities under 
securities legislation, or to contribution with respect to payments that they may be required to make in respect thereof. 
Such underwriters, dealers and agents may be customers of, engage in transactions with, or perform services for, the 
REIT in the ordinary course of business.   
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The Securities have not been and, unless specified in a Prospectus Supplement relating to an issue of the Securities, 
will not be registered under the U.S. Securities Act, or the securities laws of any state of the United States. 
Accordingly, unless so specified, except in certain transactions exempt from registration requirements of the U.S. 
Securities Act, and applicable state securities laws, the Securities may not be offered, sold or delivered, directly or 
indirectly, within the United States (as defined in Regulation S under the U.S. Securities Act) (the “United States”), 
and each underwriter or agent will agree that it will not offer, sell or deliver the Securities within the United States. 
Each underwriter or agent will also agree that all offers and sales of the Securities outside the United States will only 
be conducted in accordance with Regulation S under the U.S. Securities Act. This short form base shelf prospectus 
does not constitute an offer to sell or a solicitation of an offer to buy any of the Securities within the United States. In 
addition, until 40 days after the commencement of an offering of Securities, an offer or sale of such Securities within 
the United States by a dealer (whether or not participating in the offering) may violate the registration requirements 
of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an exemption from the 
registration requirements of the U.S. Securities Act.  

EARNINGS COVERAGE RATIOS 

Earnings coverage ratios will be provided as required in the applicable Prospectus Supplement(s) with respect to the 
issuance of Debt Securities pursuant to this Prospectus.  

DISTRIBUTION POLICY 

The REIT has adopted a distribution policy, as permitted under the Declaration of Trust. See the section entitled 
“Distribution Policy and History” in the AIF for a description of the REIT’s distribution policy.  

RISK FACTORS 

An investment in the Securities is subject to a number of risks. Before deciding whether to invest in the Securities, 
investors should consider carefully the risk factors set forth below and in the documents incorporated by reference in 
this Prospectus (including those discussed under the heading “Risk Factors” in the AIF) and all of the other information 
in this Prospectus (including, without limitation, the documents incorporated by reference). The risks described herein 
are not the only risks that affect the REIT. Other risks and uncertainties that the REIT does not presently consider to 
be material, or of which the REIT is not presently aware, may become important factors that affect the REIT’s future 
financial condition and results of operations.  

Market for Debt Securities and Subscription Receipts 

Unless otherwise specified in the applicable Prospectus Supplement, neither the Debt Securities nor the Subscription 
Receipts will be listed on any securities exchange. Accordingly, unless so specified, there will be no market through 
which such Securities may be sold and purchasers may not be able to resell the Debt Securities and Subscription 
Receipts purchased under this Prospectus. This may affect the pricing of the Debt Securities and the Subscription 
Receipts in the secondary market, the transparency and availability of trading pricing, the liquidity of the Debt 
Securities and the Subscription Receipts and the extent of issuer regulation.  

Prevailing Yields on Similar Securities 

Prevailing yields on similar securities will affect the market value of the Debt Securities. Assuming all other factors 
remain unchanged, the market value of the Debt Securities will decline as prevailing yields for similar securities rise, 
and will increase as prevailing yields for similar securities decline.  

Debt Securities are Subject to the Credit Risk of the REIT  

The obligation to make payments under the Debt Securities is an obligation of the REIT. The likelihood that holders 
of Debt Securities will receive payments owing to them under the Debt Securities will depend on the financial health 
and creditworthiness of the REIT.  
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INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed in this Prospectus or in the AIF (under the heading “Interests of Management and Others in 
Material Transactions”), there are no material interests, direct or indirect, of the trustees or officers of the REIT, any 
Unitholder that beneficially owns more than 10% of the Units or any associate or affiliate of any of the foregoing 
persons in any transaction within the last three years or any proposed transaction that has materially affected or would 
materially affect the REIT or any of its subsidiaries. 

LEGAL MATTERS 

Unless otherwise specified in the applicable Prospectus Supplement, certain legal matters related to the Securities 
offered by a Prospectus Supplement will be passed upon, on behalf of the REIT, by McCarthy Tétrault LLP. As of the 
date hereof, partners, counsel and associates of McCarthy Tétrault LLP beneficially owned, directly or indirectly, less 
than 1% of any issued and outstanding securities of the REIT or any associates or affiliates of the REIT. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The REIT’s auditor is Deloitte LLP, Chartered Professional Accountants in Toronto, Ontario. Deloitte LLP is 
independent of the REIT within the meaning of the rules of professional conduct of the Chartered Professional 
Accountants of Ontario. 

The transfer agent and registrar for the Units is TSX Trust Company at its principal office located in Toronto, Ontario. 

AGENT FOR SERVICE OF PROCESS 

Thomas Farley, Blair Welch and Brady Welch, trustees of the REIT, reside outside of Canada and have each appointed 
the following agent for service of process: Slate Retail REIT, 121 King Street West, Suite 200, Toronto, Ontario M5H 
3T9. 

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any 
person or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or 
resides outside of Canada, even if the party has appointed an agent for service of process. 

EXEMPTIONS 

Pursuant to a decision of the Autorité des marchés financiers dated February 7, 2020, the REIT was granted a 
permanent exemption from the requirement to translate into French this Prospectus as well as the documents 
incorporated by reference herein and any Prospectus Supplement to be filed in relation to an “at-the-market 
distribution”. This exemption is granted on the condition that this Prospectus and any Prospectus Supplement (other 
than in relation to an “at-the-market distribution”) be translated into French if the REIT offers Securities to Québec 
purchasers in connection with an offering other than in relation to an “at-the-market distribution”.  

PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to 
withdraw from an agreement to purchase securities. This right may be exercised within two business days after receipt 
or deemed receipt of a prospectus and any amendment. In several of the provinces and territories, the securities 
legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revision of the price or 
damages if the prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, 
provided that the remedies for rescission, revision of the price or damages are exercised by the purchaser within the 
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer 
to any applicable provisions of the securities legislation of the purchaser’s province or territory for the particulars of 
these rights or consult with a legal adviser. 
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In an offering of Debt Securities and/or Subscription Receipts, which are convertible or exchangeable into or 
exercisable to acquire securities of the REIT (together, “Convertible Securities”), investors are cautioned that the 
statutory right of action for damages for a misrepresentation contained in the Prospectus is limited, in certain provincial 
and territorial securities legislation, to the price at which the Convertible Securities are offered to the public under the 
prospectus offering. This means that, under the securities legislation of certain provinces and territories, if the 
purchaser pays additional amounts upon conversion of the security, those amounts may not be recoverable under the 
statutory right of action for damages that applies in those provinces and territories. The purchaser should refer to any 
applicable provisions of the securities legislation of the purchaser’s province or territory for the particulars of this 
right of action for damages or consult with a legal advisor.  

By virtue of their purchase of any Convertible Securities under this Prospectus, original purchasers of such Convertible 
Securities will have a contractual right of rescission against the REIT following the conversion thereby of such 
Convertible Securities as follows. The contractual right of rescission will entitle such original purchaser to receive the 
amount paid for such Convertible Securities (and any additional amount paid upon conversion or exchange) upon 
surrender of the securities issued to such purchaser upon conversion of such Convertible Securities, in the event that 
this Prospectus, as supplemented by the applicable Prospectus Supplement relating to such Convertible Securities, as 
amended (the “Supplemented Prospectus”) contains a misrepresentation, provided that the right of rescission is 
exercised within 180 days of the date of the purchase of such Convertible Securities under the Supplemented 
Prospectus. This contractual right of rescission will be consistent with the statutory right of rescission described under 
section 130 of the Securities Act (Ontario), and is in addition to any other right or remedy available to original 
purchasers of Convertible Securities under section 130 of the Securities Act (Ontario) or otherwise at law. The 
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the 
particulars of this statutory right of action for damages, or consult with a legal adviser.  
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GLOSSARY OF TERMS 

In this Prospectus, the following terms will have the meanings set forth below, unless otherwise indicated. Words 
importing the singular include the plural and vice versa and words importing any gender include all genders: 

“Adjusted EBITDA” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“affiliate” has the meaning ascribed thereto in the Securities Act (Ontario); 

“AFFO” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“AFFO payout ratio” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“AFFO per WA unit” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“AIF” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“Annual Circular” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“Annual Financial Statements” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“Class A LP1 Units” means class A limited partnership units of Limited Partnership 1; 

“Class A LP2 Units” means class A limited partnership units of Limited Partnership 2; 

“Class A Units” means the units of beneficial interest in the REIT, designated as “Class A Units”; 

“Class B LP1 Units” means class B limited partnership units of Limited Partnership 1, which are economically 
equivalent to Units (subject to certain adjustments) and redeemable for cash or Units, as determined by the LP General 
Partner (in its capacity as general partner of Limited Partnership 1) in its sole discretion; 

“Class B LP2 Units” means class B limited partnership units of Limited Partnership 2; 

“Class C LP2 Units” means class C limited partnership units of Limited Partnership 2; 

“Convertible Securities” has the meaning ascribed thereto under “Purchasers’ Statutory and Contractual Rights of 
Withdrawal and Rescission”;  

“Debt Refinancing” has the meaning ascribed thereto under “Recent Developments – Debt Refinancing”; 

“Debt Securities” means debt securities of the REIT;  

“Declaration of Trust” means the third amended and restated declaration of trust of the REIT dated May 11, 2018, 
as amended on July 30, 2019, and as it may be further amended or amended and restated from time to time;   

“Depository” has the meaning ascribed thereto under “Description of the Securities – Debt Securities”; 

“Dispositions” has the meaning ascribed thereto under “Recent Developments – Dispositions”; 

“Douglas Disposition” has the meaning ascribed thereto under “Recent Developments – Dispositions”; 

“FFO” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“FFO payout ratio” has the meaning ascribed thereto under “Non-IFRS Measures”; 
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“FFO per WA unit” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“forward-looking statements” has the meaning ascribed thereto under “Notice Concerning Forward-Looking 
Statements”;  

“GAR B” means U.S. Grocery-Anchored Retail (1B) Limited Partnership, an Ontario limited partnership; 

“GAR B Exchangeable Units” means the exchangeable limited partner units of GAR B which are economically 
equivalent to Units (subject to certain adjustments including any taxes incurred by GAR B), and redeemable for Units 
or cash as determined by the GAR B General Partner; 

“GAR B General Partner” means GAR I GP Inc., the general partner of GAR B, which is controlled by the REIT; 

“GAR Holdings” means GAR U.S. Portfolio L.P.; 

“IFRIC 21” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards 
Board; 

“Interest coverage ratio” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“Investment LP1” means Slate Retail Investment L.P., an Ontario limited partnership; 

“Investment LP1 Notes” means subordinated unsecured promissory notes issued by Investment LP1 to the REIT 
from time to time;  

“Investment LP1 Units” means limited partnership units of Investment LP1; 

“Limited Partnership 1” means Slate Retail One L.P., a limited partnership formed under the laws of the State of 
Delaware; 

“Limited Partnership 2” means Slate Retail Two L.P., a limited partnership formed under the laws of the State of 
Delaware; 

“limited partnership units” means limited partnership units of GAR Holdings; 

“LP General Partner” means Slate Retail GP Inc., the general partner of each of Limited Partnership 1 and Limited 
Partnership 2, which is indirectly controlled by the REIT; 

“Management Agreement” means the amended and restated management agreement, dated as of April 15, 2014, 
between the Manager and the REIT, among others, pursuant to which the Manager provides certain management and 
advisory services to the REIT; 

“Manager” means Slate Asset Management (Canada) L.P.; 

“MD&A” has the meaning ascribed thereto under “Documents Incorporated by Reference”; 

“Meres Disposition” has the meaning ascribed thereto under “Recent Developments – Dispositions”; 

“Mitchellville Disposition” has the meaning ascribed thereto under “Recent Developments – Dispositions”; 

“Net asset value” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“New Credit Facility” has the meaning ascribed thereto under “Recent Developments – Debt Refinancing”; 
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“NOI” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“NOI margin” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“Prospectus” means this short form base shelf prospectus, including any amendments hereto;   

“Prospectus Supplement” means one or more shelf prospectus supplements related hereto;  

“REIT” has the meaning ascribed thereto on the cover page; 

“REIT Units” mean the units of beneficial interest in the REIT, designated as “class A units, “class I units” and “class 
U Units”;  

“Same property NOI” has the meaning ascribed thereto under “Non-IFRS Measures”; 

“Securities” has the meaning ascribed thereto on the cover page;  

“Securities Commissions” means each securities commission or securities regulatory authority in the provinces and 
territories in which the REIT is a reporting issuer; 

“SEDAR” means the System for Electronic Document Analysis and Retrieval, available at www.sedar.com; 

“Special Voting Unit” means a special voting unit of the REIT; 

“Subscription Receipts” has the meaning ascribed thereto on the cover page;  

“subsidiary” has the meaning ascribed thereto in National Instrument 45-106 – Prospectus and Registration 
Exemptions; 

“Supplemented Prospectus” has the meaning ascribed thereto under “Purchasers’ Statutory and Contractual Rights 
of Withdrawal and Rescission”; 

“Trustee” has the meaning ascribed thereto under “Description of the Securities – Debt Securities”;  

“TSX” has the meaning ascribed thereto on the cover page of this Prospectus; 

“United States” has the meaning ascribed thereto under “Plan of Distribution”; 

“Unitholder” means a holder of Units; 

“Units” mean class U trust units of the REIT; and 

“U.S. Securities Act” has the meaning ascribed thereto on the cover page of this Prospectus.



 

 C-1 

CERTIFICATE OF THE REIT 

March 2, 2020 

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the 
date of the last supplement to this prospectus relating to the securities offered by this prospectus and the supplement(s), 
constitute full, true and plain disclosure of all material facts relating to the securities offered by this prospectus and 
the supplement(s) as required by the securities legislation of each of the provinces and territories of Canada. 

 

(SIGNED) GREG STEVENSON 
Chief Executive Officer 

(SIGNED) ANDREW AGATEP 
Chief Financial Officer 

On behalf of the Board of Trustees 

(SIGNED) BLAIR WELCH 
Trustee 

(SIGNED) BRADY WELCH 
Trustee 
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