
 

 
 

 No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This 
prospectus supplement (the “Prospectus Supplement”) together with the short form base shelf prospectus dated May 28, 2019 
to which it relates, as amended or supplemented (the “Base Shelf Prospectus”), and each document incorporated by reference 
into this Prospectus Supplement and the Base Shelf Prospectus for the purpose of the distribution of the securities to which this 
Prospectus Supplement pertains (collectively, the “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. 

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 the Secretary of the REIT at 75 Summerlea Road, Unit B, Brampton, Ontario, L6T 4V2, telephone (905) 791-1181 
and are also available electronically at www.sedar.com.  

The securities offered herein have not been and will not be registered under the United States Securities Act of 1933, as amended 
and, subject to certain exceptions, may not be offered or sold within the United States. See “Plan of Distribution”.  

 

PROSPECTUS SUPPLEMENT 
(TO THE SHORT FORM BASE SHELF PROSPECTUS DATED MAY 28, 2019) 

 

New Issue August 24, 2020 

 

$150,000,000 
12,500,000 Units 

This Prospectus Supplement, together with the accompanying Base Shelf Prospectus, qualifies the distribution (the “Offering”) 
of 12,500,000 units (the “Units”) of Summit Industrial Income REIT (the “REIT”) at a price of $12.00 per Unit (the “Offering 
Price”) pursuant to an underwriting agreement (the “Underwriting Agreement”) dated August 24, 2020 among the REIT and 
BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc., RBC Dominion Securities Inc., Desjardins 
Securities Inc., Scotia Capital Inc., TD Securities Inc., Canaccord Genuity Corp. and Industrial Alliance Securities Inc. 
(collectively, the “Underwriters”). The Offering Price of the Units was determined by negotiation between the REIT and the 
Underwriters. 

The REIT is an unincorporated, open-ended real estate investment trust governed by the provisions of its Declaration of Trust 
(as defined herein) and the laws of the Province of Ontario.  

The currently outstanding Units are listed and posted for trading on the Toronto Stock Exchange (the “TSX”) under the trading 
symbol “SMU.UN”. The closing price of the Units on the TSX on August 19, 2020, the last trading day prior to the announcement 
of the Offering, was $12.12. The closing price of the Units on the TSX on August 21, 2020 the last trading day prior to the filing 
of this Prospectus Supplement, was $12.01.  

There are risks associated with an investment in the Units. See “Risk Factors” for a discussion of factors that should be 
considered by prospective investors and their advisors in assessing the appropriateness of an investment in the Units. 

Price $12.00 per Unit 
 
 

 Price to the  
Public 

Underwriters’ 
Fee(1) 

Net Proceeds  
to the REIT(2) 

Per Unit  ..................................................................................  $ 12.00 $ 0.48 $ 11.52 
Total(3)  ....................................................................................  $ 150,000,000 $ 6,000,000 $ 144,000,000 



 

 

   

Notes: 
(1) Pursuant to the terms of the Underwriting Agreement, the Underwriters will receive a fee equal to $0.48 per Unit, or 4.0% of the gross 

proceeds of the Offering (the “Underwriters’ Fee”). See “Plan of Distribution”. 

(2) After deducting the Underwriters’ Fee but before deducting the expenses of the Offering, which are estimated to be $350,000.  

(3) The REIT has granted to the Underwriters an option (the “Over-Allotment Option”) to purchase up to an additional 1,875,000 Units at 
a price of $12.00 per Unit on the same terms and conditions as the Offering, exercisable in whole or in part from time to time up to 30 
days following the closing of the Offering (the “Closing”) for the purpose of covering the Underwriters’ over-allocation position, if any, 
and for market stabilization purposes. If the Over-Allotment Option is exercised in full, the total “Price to the Public”, “Underwriters’ 
Fee” and “Net Proceeds to the REIT” (before deducting expenses of the Offering) will be $172,500,000, $6,900,000 and $165,600,000, 
respectively. The Prospectus also qualifies for distribution the grant of the Over-Allotment Option and the issuance of Units pursuant to 
the exercise of the Over-Allotment Option. See “Plan of Distribution” and the table below. A purchaser who acquires Units forming part 
of the Underwriters’ over-allocation position acquires those securities 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.    

 
The following table sets out the securities issuable to the Underwriters in connection with the Offering: 

Underwriters’  
Position 

Maximum Number of 
Securities Available Exercise Period Exercise Price 

    
Over-Allotment Option Option to acquire up to  

1,875,000 Units 
Exercisable for a period of 

30 days following the 
Closing 

$12.00 per Unit 

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

Each of BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc. and RBC Dominion Securities 
Inc. is a wholly-owned subsidiary of a Canadian chartered bank which has extended indebtedness to the REIT under the 
Unsecured Credit Agreement (as defined herein). In addition, a portion of the net proceeds of the Offering will be used 
by the REIT to repay the indebtedness owing under the Unsecured Credit Agreement. Consequently, the REIT may be 
considered a “connected issuer” of each of BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial 
Inc. and RBC Dominion Securities Inc. within the meaning of applicable Canadian securities legislation. See 
“Indebtedness” and “Relationship Between the REIT and the Underwriters”.  

Subscriptions for 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. It is expected that Closing will occur on August 27, 2020 or such other date not 
later than September 3, 2020 as the REIT and the Underwriters may agree. The Units will be represented by uncertificated 
interests in the name of CDS Clearing and Depository Services Inc. (“CDS”) or its nominee under the book-based system 
administered by CDS. No certificates evidencing the Units will be issued to subscribers except in certain limited circumstances, 
and registration will be made in the depository service of CDS. Subscribers for Units will receive only a customer confirmation 
from the Underwriters or other registered dealer who is a CDS participant and from or through whom a beneficial interest in the 
Units is purchased. 

The REIT has applied to the TSX for approval of the listing of the Units to be distributed under this Prospectus Supplement. 
Listing will be subject to the REIT fulfilling all of the listing requirements of the TSX.  

Subject to applicable laws, the Underwriters may, in connection with the Offering, over-allot or effect transactions which stabilize 
or maintain the market price of the Units at levels other than those which 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”. 

Although the REIT intends to continue to make monthly distributions of a portion of its available cash to holders of the Units 
(the “Unitholders”), as further described under “Distributions” in the Annual Information Form (as defined herein) and in the 



 

 

Base Shelf Prospectus under “Recent Developments – Distribution Increase”, these cash distributions are not assured. A return 
on an investment in the REIT is not comparable to the return on an investment in a fixed-income security. The ability of the 
REIT to continue to make cash distributions and the actual amount distributed will be dependent upon, among other things, the 
financial performance of the REIT, interest rates, occupancy rates, its debt covenants and obligations, its working capital 
requirements and its future capital requirements. An investment in the Units is subject to a number of risks and investment 
considerations that should be considered by a prospective purchaser. See “Risk Factors”. 

The REIT is not a trust company and is not registered under applicable legislation governing trust companies and 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 act or any other legislation. 

Investors should be aware that the acquisition, holding or disposition of the securities described in this Prospectus Supplement 
may have tax consequences in Canada or elsewhere depending on each particular investor’s specific circumstances. Investors 
should consult their own tax advisors with respect to such tax considerations. The after-tax return from an investment in Units to 
Unitholders subject to Canadian income tax will depend, in part, on the composition for tax purposes of distributions paid by the 
REIT on Units, which may be fully or partially taxable or tax deferred. That composition may change over time, thus affecting 
a Unitholder’s after-tax return. See “Certain Canadian Federal Income Tax Considerations” and “Risk Factors”. 

Investors who are not residents of Canada for tax purposes should consult their own tax advisors concerning the tax 
consequences to them of the Offering. 

There are limits on ownership of Units by non-residents of Canada, as described in the REIT’s fifth amended and restated 
declaration of trust made as of December 19, 2017 (the “Declaration of Trust”). See “Description of Capital Structure – 
Limitations on Non-Resident Ownership” in the Annual Information Form.  

The head office of the REIT is located at 75 Summerlea Road, Unit B, Brampton, Ontario, L6T 4V2, telephone (905) 791-
1181.  
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NOTICE REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus Supplement contains forward-looking statements and forward-looking information within the 
meaning of applicable securities laws. The use of any of the words “expect”, “anticipate”, “continue”, “estimate”, 
“objective”, “ongoing”, “may”, “will”, “project”, “should”, “believe”, “plans”, “intends”, “goal” and similar 
expressions are intended to identify forward-looking information or statements. More particularly and without 
limitation, this Prospectus Supplement contains forward looking statements and information concerning: the tax 
treatment of the REIT’s distributions to Unitholders; the ability of the REIT to qualify for the REIT Exception (as 
defined herein); the intention of the REIT to continue distributions to Unitholders and the amount of such distributions; 
the completion of the Offering on the terms and conditions described herein; the use of proceeds of the Offering; and 
the date on which the closing of the Offering is expected to occur. Although the REIT believes that the expectations 
and assumptions on which such forward-looking statements and information are based are reasonable, undue reliance 
should not be placed on the forward-looking statements and information because the REIT can give no assurance that 
they will prove to be correct. The material factors or assumptions upon which the forward-looking statements are 
based include the various assumptions set forth in this Prospectus Supplement, including, but not limited to: the REIT’s 
future growth potential, results of operations, future prospects and opportunities; legislative or regulatory matters; 
future levels of indebtedness; tax laws as currently in effect; the continual availability of capital and current economic 
conditions. By its nature, such forward-looking information is subject to various risks and uncertainties, which could 
cause the actual results and expectations to differ materially from the anticipated results or expectations expressed, 
including, but not limited to, those factors discussed under “Risk Factors” in this Prospectus Supplement. Readers are 
cautioned not to place undue reliance on this forward-looking information, which is given as of the date hereof, and 
to not use such forward-looking information for anything other than its intended purpose. The REIT undertakes no 
obligation to update publicly or revise any forward-looking information, whether as a result of new information, future 
events or otherwise, except as required by law. All forward-looking statements and forward-looking information in 
this Prospectus Supplement, including the documents incorporated herein by reference, are qualified by these 
cautionary statements. 

Certain statements included in this Prospectus may be considered a “financial outlook” for purposes of applicable 
Canadian securities laws, and as such, the financial outlook may not be appropriate for purposes other than this 
Prospectus. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of McCarthy Tétrault LLP, counsel to the REIT, and Stikeman Elliott LLP, counsel to the Underwriters, 
provided the REIT qualifies as a “mutual fund trust” for purposes of the Income Tax Act (Canada) (the “Tax Act”) 
and the regulations thereunder or the Units are listed on a designated stock exchange (which currently includes the 
TSX), the Units, if issued on the date hereof, will be qualified investments 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, “Registered Plans”). 

Notwithstanding that Units may be qualified investments for a trust governed by a TFSA, RRSP, RESP, RDSP or 
RRIF, the holder, annuitant, or subscriber thereof will be subject to a penalty tax on the Units if such Units are a 
“prohibited investment” for such a Registered Plan. Units will generally be a “prohibited investment” if the holder, 
annuitant, or subscriber of such a Registered Plan (i) does not deal at arm’s length with the REIT for purposes of the 
Tax Act or (ii) has a “significant interest” (within the meaning of the Tax Act) in the REIT. In addition the Units will 
generally not be a “prohibited investment” if the Units are “excluded property” (within the meaning of the Tax Act). 
Prospective purchasers who intend to hold Units in a TFSA, RRSP, RRIF, RDSP or RESP should consult their own 
tax advisors as to whether the Units will be a “prohibited investment” in their particular circumstances. 

GENERAL MATTERS 

In this Prospectus Supplement, “we”, “us” and “our” refer to the REIT unless the context otherwise requires. Unless 
otherwise indicated, all dollar amounts are expressed in Canadian dollars and all information is presented as at the 
date of this Prospectus Supplement.  
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You should rely only on the information contained in this Prospectus Supplement, the accompanying Base Shelf 
Prospectus and in the documents incorporated by reference herein. We have not authorized anyone to provide you 
with information different from that contained in the Prospectus. We are offering the Units only in jurisdictions where, 
and to persons to whom, such offering is lawfully permitted. The information contained in the Prospectus is accurate 
only as of the date of this Prospectus Supplement, regardless of the time of delivery of this Prospectus Supplement or 
of any sale of the Units. 

DOCUMENTS INCORPORATED BY REFERENCE 

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

Information has been incorporated by reference in the Prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of documents incorporated herein by reference may be 
obtained on request without charge from the Secretary of the REIT at 75 Summerlea Road, Unit B, Brampton, Ontario, 
L6T 4V2, telephone (905) 791-1181, and are also available electronically at www.sedar.com.  

The following documents, as filed with the various securities commissions or similar authorities in each of the 
provinces and territories of Canada are specifically incorporated by reference into, and form an integral part of, the 
Prospectus: 

(a) the unaudited condensed consolidated interim financial statements of the REIT for the three and six month 
periods ended June 30, 2020 and 2019; 

(b) the management’s discussion and analysis of financial condition and results of operations for the REIT for 
the three and six months ended June 30, 2020; 

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

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

(e) the annual information form of the REIT for the year ended December 31, 2019 dated March 30, 2020 (the 
“Annual Information Form”);  

(f) the management information circular of the REIT dated March 29, 2019 in connection with the annual and 
special meeting of Unitholders held on May 8, 2019 (the “2019 Circular”), provided, however, that the 
following sections or subsections of the 2019 Circular are hereby excluded from this Prospectus Supplement 
in accordance with Item 11.1(3) of Form 44-101F1 – Short Form Prospectus Distributions as the 
internalization of the REIT’s asset and property management functions (the “Internalization”) has been 
completed: 

A) the references to Scotia Capital Inc. and the opinion of Scotia Capital Inc. in the Letter to the 
Unitholders of Summit Industrial Income REIT; 

B) the references to Scotia Capital Inc. and the opinion of Scotia Capital Inc. under the headings 
“Questions and Answers Relating to the Internalization and Meeting – What were the Special 
Committee’s reasons for recommending the Internalization?” at page 4 of the 2019 Circular, 
“Questions and Answers Relating to the Internalization and Meeting – Was there a fairness opinion 
relating to the Internalization prepared for the Special Committee?” at page 5 of the 2019 Circular; 
“Particulars of Matters to be Acted Upon – Internalization – Background of the Internalization” at 
pages 32 - 33 of the 2019 Circular; “Particulars of Matters to be Acted Upon – Internalization – 
Reasons for the Recommendation – Fairness Opinion from Scotia Capital” at page 35 of the 2019 
Circular; and “Particulars of Matters to be Acted Upon – Internalization – Fairness Opinion” at 
pages  42 - 43 of the 2019 Circular; 
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C) “Consent of Scotia Capital” at page 48 of the 2019 Circular; 

D) Schedule A – Fairness Opinion; and 

E) any other references to Scotia Capital Inc. and the opinion of Scotia Capital Inc. contained in the 
2019 Circular; 

(g) the business acquisition report of the REIT dated January 7, 2020 in connection with the acquisition of the 
November 2019 Portfolio (as defined herein) (the “Business Acquisition Report”); 

(h) the management information circular of the REIT dated March 31, 2020 in connection with the annual 
meeting of Unitholders held on May 13, 2020; 

(i) the material change report dated August 21, 2020 in respect of the Offering; and  

(j) the template version of the term sheet dated August 20, 2020 filed on SEDAR in connection with the 
Offering (the “Term Sheet”).  

Any documents of the types referred to above, any material change reports (but excluding confidential material change 
reports) and business acquisition reports and any other documents referred to in section 11.1 of Form 44-101F1 of 
National Instrument 44-101 filed by the REIT with any securities regulatory authorities after the date of this Prospectus 
Supplement and prior to the termination of the distribution pursuant to the Offering will be deemed to be incorporated 
by reference into this Prospectus Supplement and the Base Shelf Prospectus for 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 will be 
deemed to be modified or superseded, for 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 
herein or in the Base Shelf Prospectus 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 is not to 
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 is 
required to be stated or that is necessary to make a statement not misleading in light of the circumstances in 
which it was made. Any statement so modified or superseded will not, except as so modified or superseded, be 
deemed to constitute a part of the Prospectus. 

MARKETING MATERIALS 

Any “template version” of “marketing materials” (as such terms are defined in National Instrument 41-101 – General 
Prospectus Requirements), including the Term Sheet, will be incorporated by reference in the Prospectus. However, 
such “template version” of “marketing materials” will not form part of the Prospectus to the extent that the contents 
of the “template version” of “marketing materials” are modified or superseded by a statement contained in the 
Prospectus. Any “template version” of “marketing materials” filed on SEDAR after the date hereof but prior to the 
termination of the distribution of the Units offered under this Prospectus Supplement (including any amendments to, 
or an amended version of, the Term Sheet) will be deemed to be incorporated into the Prospectus. 

DESCRIPTION OF THE BUSINESS 

The REIT is an unincorporated open-ended real estate investment trust established by the Declaration of Trust and 
governed by the laws of the Province of Ontario.  

The REIT is primarily focused on the light industrial segment of the Canadian real estate industry. Light industrial 
properties are generally one or two storey properties located in or near major cities in Canada. The properties house 
such activities as warehousing and storage, light assembly and shipping, call centers and technical support, 
professional services and a number of other similar uses.  
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As at June 30, 2020, the REIT’s property portfolio was comprised of 154 income producing industrial properties 
totalling 18,228,527 square feet of gross leasable area with a net book value of approximately $2.7 billion. Total assets 
as at June 30, 2020 were approximately $2.8 billion.   

The REIT competes for suitable real property investments with individuals, corporations, other real estate investment 
trusts and institutions (both Canadian and foreign) which are presently seeking or which may seek in the future, real 
property investments similar to those desired by the REIT.  

DESCRIPTION OF THE UNITS 

The Declaration of Trust authorizes the REIT to issue an unlimited number of three classes of units: units, special 
voting units and preferred units. Summit Industrial Income Operating Limited Partnership (“Summit Operating 
LP”), one of the REIT’s subsidiaries, is authorized to issue an unlimited number of Class B exchangeable units (each 
a “Class B Exchangeable Unit”), which are convertible into units. As of August 11, 2020, there were 138,436,544 
units, no special voting units, no preferred units and no Class B Exchangeable Units outstanding. 

The rights and restrictions attached to the Units may not generally be varied or abrogated without being consented to 
by the holders of at least 66 2/3% of the votes cast at a meeting called for the purposes of receiving such consent. For 
more information on the REIT’s capital structure, see the disclosure under the heading “Description of Capital 
Structure” in the Annual Information Form.  

RECENT DEVELOPMENTS 

Discussions Regarding Possible Acquisitions, Dispositions and Investment Opportunities 
 
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 during the course of the Offering. 
 

INDEBTEDNESS 

November 2019 Bridge Financing 

On November 1, 2019, the REIT closed a debt financing for which BMO Nesbitt Burns Inc. acted as lead arranger 
and sole bookrunner (the “November 2019 Bridge Financing”). The November 2019 Bridge Financing was made 
available pursuant to a non-revolving term facility credit agreement made as of November 1, 2019 between the REIT, 
as borrower, the subsidiaries of the REIT party thereto from time to time as guarantors, the financial institutions from 
time to time parties thereto as lenders, a Canadian chartered bank affiliate of BMO Nesbitt Burns Inc., as 
administrative agent for the lenders and BMO Nesbitt Burns Inc., as lead arranger and sole bookrunner, in an amount 
not to exceed $382.2 million in the aggregate (the “November 2019 Bridge Credit Agreement”). The November 
2019 Bridge Financing was made available (i) to fund, in part, the acquisition of a portfolio of 37 commercial 
properties in Alberta aggregating approximately 3.3 million square feet (the “November 2019 Portfolio”) and to pay 
fees and expenses relating thereto, and (ii) for general operating purposes, including to provide short-term funding of 
future acquisitions of commercial real estate investments. The November 2019 Bridge Credit Agreement provides for 
a non-revolving credit facility and matures on November 1, 2020, with the REIT having the option to extend the term 
for a period of six months at the lenders’ discretion and subject to the satisfaction of certain conditions. Pursuant to 
the terms of the November 2019 Bridge Credit Agreement, the credit facility is secured by a first ranking mortgage 
and charge registered against certain of the properties forming the November 2019 Portfolio, an assignment of leases 
and rents in respect of each such secured property and a security interest over each of the REIT’s and the guarantors’ 
interest in each of such secured properties.  
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Unsecured Credit Agreement 
 
On March 23, 2020, the REIT closed a debt financing for which a Canadian chartered bank affiliate of each of BMO 
Nesbitt Burns Inc. and National Bank Financial Inc. acted as co-lead arrangers and joint bookrunners (the “Unsecured 
Financing”). The proceeds from the Unsecured Financing were used to repay in full the REIT’s outstanding revolving 
credit facility. The Unsecured Financing was made available pursuant to an unsecured revolving credit agreement 
made as of March 23, 2020 between the REIT, as borrower, the subsidiaries of the REIT party thereto from time to 
time as guarantors, the financial institutions from time to time parties thereto as lenders (including a Canadian 
chartered bank affiliate of each of CIBC World Markets Inc. and RBC Dominion Securities Inc.) and a Canadian 
chartered bank affiliate of each of BMO Nesbitt Burns Inc. and National Bank Financial Inc. as co-lead arrangers and 
joint bookrunners, in an amount not to exceed $300 million in the aggregate (the “Unsecured Credit Agreement”). 
The credit facility under the Unsecured Credit Agreement is available for general operating purposes, including short-
term financing of acquisitions of commercial real estate investments. The Unsecured Credit Agreement provides for 
a revolving credit facility and matures on March 23, 2023, with the REIT having the option to extend the term at the 
lenders’ discretion and subject to the satisfaction of certain conditions. 
 
Mortgage Debt 
 
In addition to the Unsecured Credit Agreement and the November 2019 Bridge Financing, the REIT will from time-
to-time incur mortgage debt in connection with the acquisition of new properties, or the refinancing of existing 
properties. The REIT’s mortgage debt outstanding as at June 30, 2020 was approximately $697.8 million with a 
weighted average stated interest rate of approximately 3.72% and a weighted average term to maturity of 
approximately 5.76 years. 
 
 

USE OF PROCEEDS 

The estimated net proceeds to the REIT from the Offering, after deducting the Underwriters’ Fee of $6,000,000 and 
the expenses of the Offering estimated to be approximately $350,000, will be approximately $143,650,000. If the 
Underwriters exercise the Over-Allotment Option in full, the estimated net proceeds to the REIT from the Offering, 
after deducting the Underwriters’ Fee of $6,900,000 and the estimated expenses of the Offering of approximately 
$350,000, will be approximately $165,250,000.  
 
The REIT intends to use the net proceeds from the Offering to repay existing indebtedness under the Unsecured Credit 
Agreement, to fund future acquisitions and for general trust purposes. As at June 30, 2020, the balance outstanding 
under the Unsecured Credit Agreement was $224.2 million. After giving effect to the repayment of such amount from 
the estimated net proceeds to the REIT from the Offering, the balance outstanding under the Unsecured Credit 
Agreement is expected to be $80.6 million.  
 
The Unsecured Credit Agreement has been used for general operating purposes, including short-term financing of 
acquisitions of commercial real estate investments. See “Indebtedness”.  
 
The REIT intends to spend the funds available to the REIT as stated in this Prospectus Supplement; however, there 
may be circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent or necessary.  
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CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of the REIT as at June 30, 2020, before and after giving 
effect to the Offering (but without giving effect to the Over-Allotment Option). 

 

 

As at  
June 30, 2020(1) 

(‘000s) 

Pro forma as at  
June 30, 2020 after 
giving effect to the 

Offering (but 
without giving 

effect to the Over-
Allotment 
Option)(3) 

(‘000s) 

Indebtedness   

Term Mortgages .......................... $697,806   $697,806   

Unsecured Financing, November 2019 Bridge Financing and Demand Loans........................... $576,230  $432,580  

Lease Liability ........................ $30,487   $30,487   

Total Indebtedness ............................... $1,304,523  $1,160,873   

   

Unitholders’ Equity …………… $1,438,289   $1,581,939   

Number of outstanding Units........... (2) 
   

138,329,500   
   

150,829,500   

Total Capitalization ........................... $2,742,812   $2,742,812   

   
Notes: 

(1) Amount outstanding includes approximately $2.3 million of unamortized mark-to-market premiums and approximately $0.9 million of 
unamortized deferred financing charges. 
 

(2) This includes the Units issued pursuant to the REIT’s DRIP (as defined herein).  
 
(3) Adjusted to give effect to: (i) the receipt of the net proceeds of the Offering, assuming the Underwriters’ Fee of $6,000,000 and costs of the 

Offering of $350,000, and (ii) the application of approximately $143.7 million from the net proceeds of the Offering toward the repayment of 
indebtedness under the Unsecured Credit Agreement. 

 

PRIOR SALES 

The REIT has not issued any Units or securities convertible into Units for the 12-month period before the date of this 
Prospectus Supplement, other than (i) in connection with the REIT’s distribution reinvestment plan (“DRIP”), (ii) in 
connection with the REIT’s bought deal offering of subscription receipts (the “Subscription Receipts”) which closed 
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on October 17, 2019 (the “October 2019 Offering”), and (iii) the exchange of Class B Exchangeable Units on October 
28, 2019 and April 1, 2020 (the “Exchanges of Class B Exchangeable Units”), as follows: 

Date of Issuance Type of Security  Reason for Issuance Number of 
Securities Issued 

 Price per 
Security 

July 15, 2020 Units  DRIP 107,044  $11.25 
June 15, 2020 Units  DRIP 102,787  $11.34 
May 15, 2020 Units  DRIP 132,269  $9.74 
April 15, 2020 Units  DRIP 67,172  $9.97 
April 1, 2020 Units  Exchanges of Class B Exchangeable Units  648,372  $9.78 
March 13, 2020 Units  DRIP 115,870  $12.04 
February 14, 2020 Units  DRIP 89,102  $13.53 
January 15, 2020 Units  DRIP 107,914  $11.88 
December 13, 2019 Units  DRIP 87,414  $12.58 
November 15, 2019 Units  DRIP 74,445  $12.57 
October 28, 2019 Units  Exchanges of Class B Exchangeable Units 357,408  $12.82 
October 2, 2019 Units  DRIP  46,808  $13.11 
October 17, 2019(1) Subscription Receipts  October 2019 Offering 17,836,500  $12.90 
October 15, 2019 Units  DRIP 29,518  $13.25 
September 13, 2019 Units  DRIP 30,157  $12.59 
August 15, 2019 Units  DRIP 30,423  $12.97 

   
(1)  On October 17, 2019, the REIT completed the October 2019 Offering. On November 1, 2019, each of the Subscription Receipts was 

automatically exchanged for one Unit and a cash distribution equivalent payment of $0.045 (being equal to the aggregate amount of 
distributions paid by the REIT per Unit for which record dates occurred between the closing of the October 2019 Offering and November 1, 
2019), less any applicable withholding taxes. 

 
TRADING PRICE AND VOLUME 

The Units are listed and posted for trading on the TSX under the symbol “SMU.UN”. The following table sets forth, 
for the periods indicated, the reported high and low trading prices and aggregate volume of trading of the Units on the 
TSX.  

 
 

High ($) Low ($) Volume  
 Month    
2020     
 August 1 – 21 $12.66 $11.73 4,296,500 
 July $12.16 $11.01 6,214,872 
 June  $11.96 $10.35 10,381,387 
 May $10.70 $9.08 8,458,888 
 April $11.00 $7.79 12,106,988 
 March $14.08 $6.59 19,917,521 
 February $14.09 $12.29 10,255,848 
 January $12.95 $11.65 14,354,783 
2019     
 December $13.03 $11.92 12,578,237 
 November $12.99 $12.30 8,457,691 
 October $13.405 $12.59 7,598,163 
 September $13.285 $12.16 9,366,464 
 August $13.34 $12.55 9,582,266 

 

PLAN OF DISTRIBUTION 

Subject to the terms and conditions contained in the Underwriting Agreement, the REIT has agreed to issue and sell, 
and the Underwriters have agreed to purchase on August 27, 2020 or on such other date as the REIT and the 
Underwriters may agree (the “Closing Date”), but in any event not later than September 3, 2020, an aggregate of 
12,500,000 Units at a price of $12.00 per Unit, payable in cash to the REIT against delivery of the Units for gross 
proceeds to the REIT of $150,000,000. The obligations of the Underwriters under the Underwriting Agreement may 
be terminated at their discretion upon the occurrence of certain stated events, and the Underwriting Agreement 
includes customary “regulatory proceedings out”, “material change or change in material fact out” and “disaster out” 
clauses to this effect. The Underwriters, however, are obligated to take up and pay for all of the Units if any of the 
Units are purchased under the Underwriting Agreement. The obligations of the Underwriters to purchase the Units are 
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several (and not joint or joint and several). The terms of the Offering and the Offering Price of the Units have been 
determined by negotiation between the REIT and the Underwriters. 

The Underwriting Agreement provides that the REIT will pay on the Closing Date, to the Underwriters, a fee of $0.48 
per Unit for an aggregate fee payable by the REIT of $6,000,000 in consideration for their services in connection with 
the Offering. Subscriptions for 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 REIT has granted to the Underwriters the Over-Allotment Option, exercisable in whole or in part from time to 
time for a period of 30 days from the date of the Closing, to purchase up to 1,875,000 additional Units on the same 
terms set forth above, to cover over-allotments, if any, and for market stabilization purposes. The Prospectus also 
qualifies the granting of the Over-Allotment Option and the distribution of any Units issuable on the exercise thereof. 
A purchaser who acquires Units forming part of the Underwriters’ over-allocation position acquires those Units under 
the Prospectus, regardless of whether the Underwriters’ over-allotment position is ultimately filled through the 
exercise of the Over-Allotment Option or through secondary market purchases. If the Underwriters exercise the Over-
Allotment Option in full, the total price to the public relating to the Offering, the Underwriters’ Fee and the net 
proceeds to the REIT before deducting the expenses of the Offering will be $172,500,000, $6,900,000 and 
$165,600,000, respectively. 

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 August 2020, which record date is 
expected to be August 31, 2020, the REIT will make a contractual cash payment pursuant to the Underwriting 
Agreement (a “Distribution Equivalency Payment”) to the purchasers of the initial Units or the additional Units, as 
applicable, equal to the amount per Unit distributed by the REIT to the holders of Units for the month of August 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 August 2020 distribution is made to the holders of Units, which is expected to be September 15, 2020. 

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

Under the Underwriting Agreement, the REIT has agreed to indemnify and hold harmless the Underwriters and their 
respective affiliates, subsidiaries and each of their respective officers, directors, employees, agents and shareholders 
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. 

In connection with the completion of the Offering, the REIT has agreed with the Underwriters that it will not offer, 
sell or issue for sale or resale (or agree to, or announce any intention to do so) any Units, financial instruments or any 
securities convertible into, or exercisable or exchangeable for any Units for a period of 90 days from the date of 
Closing without the prior written consent of BMO Nesbitt Burns Inc. (on its own behalf and on behalf of the 
Underwriters), which consent may not be unreasonably withheld, other than in connection with the DRIP, the trustee 
deferred unit plan, Units issued in connection with the exchange by a holder of Class B Exchangeable Units for Units 
at the option of such holder or securities (including any exchangeable unit issued by an affiliate of the REIT) issued 
as full or partial consideration for direct or indirect arm’s-length acquisitions of real estate assets or assets ancillary or 
incidental thereto. In addition, the REIT has agreed with the Underwriters that it will cause the trustees of the REIT 
(the “Trustees”), its officers and their respective associates to enter into lock-up agreements in favour of the 
Underwriters, agreeing not to, directly or indirectly, offer, sell, contract to sell, lend, swap, or enter into any other 
agreement to transfer the economic consequences of, or otherwise dispose of or deal with, or publicly announce any 
intention to offer, sell, contract to sell, grant or sell any option to purchase, hypothecate, pledge, transfer, assign, 
purchase any option or contract to sell, lend, swap or enter into any agreement to transfer the economic consequences 
of, or otherwise dispose of or deal with, whether through the facilities of a stock exchange, by private placement or 
otherwise, any Units held by them, directly or indirectly, for a period ending 90 days from the Closing Date, unless 
they first obtain the prior written consent of BMO Nesbitt Burns Inc. (on its own behalf and on behalf of the other 
Underwriters). 
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This Offering is being made in each of the provinces and territories of Canada. The Units have not been and will not 
be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) or any state 
securities laws and may not be offered or sold within the United States, or to, or for the account or benefit of, a U.S. 
person (as defined in Regulation S of the U.S. Securities Act). 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 in certain transactions exempt from the registration requirements of the U.S. Securities 
Act and applicable state securities laws. In addition, until 40 days after the commencement of this Offering, any offer 
or sale of the Units offered hereby within the United States by any dealer (whether or not participating in this Offering) 
may violate the registration requirements of the U.S. Securities Act. 

Pursuant to policy statements of certain 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, Units. These 
exceptions include a bid or purchase permitted under the bylaws and rules of the TSX relating to market stabilization 
and passive market-making activities and a bid or purchase 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 the Offering, 
the Underwriters may over-allot or effect transactions which 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 
discontinued at any time. 

The Underwriters propose to offer the Units to the public initially at the Offering Price. After the Underwriters have 
made a reasonable effort to sell all of the Units at the Offering Price, the offering price for the Units may be decreased 
and may be further changed from time to time to amounts not greater than those set forth on the cover page of this 
Prospectus Supplement, and the compensation realized by the Underwriters will be decreased by the amount that the 
aggregate price paid by the purchasers of the Units is less than the amount paid by the Underwriters to the REIT.  Any 
such reduction will not affect the proceeds received by the REIT. 

There are limits on ownership of the Units by non-residents of Canada. See the information described under the 
heading “Description of Capital Structure – Limitations on Non-Resident Ownership” in the Annual Information 
Form.  

Selling Restrictions 

The Units offered by this Prospectus Supplement may not be offered or sold, directly or indirectly, nor may this 
Prospectus Supplement or any other offering material or advertisements in connection with the offer and sale of any 
such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance 
with the applicable rules and regulations of that jurisdiction. Persons into whose possession this Prospectus 
Supplement comes are advised to inform themselves about and to observe any restrictions relating to the Offering and 
the distribution of this Prospectus Supplement. This Prospectus Supplement does not constitute an offer to sell or a 
solicitation of an offer to buy any Units offered by this Prospectus Supplement in any jurisdiction in which such an 
offer or a solicitation is unlawful. 

Other than with respect to the qualifying of this Offering with the applicable securities regulators in each of the 
provinces and territories of Canada, no action has been or will be taken in any country or jurisdiction by the REIT or 
the Underwriters that would permit a public offering of the Units, or possession or distribution of any offering material 
in relation thereto, in any country or jurisdiction where action for that purpose is required. Accordingly, the Units may 
not be offered or sold, directly or indirectly, and neither this Prospectus Supplement nor any other material or 
advertisements in connection with the Units may be distributed or published, in or from any country or jurisdiction 
except in compliance with any applicable laws, rules and regulations of any such country or jurisdiction. 

RELATIONSHIP BETWEEN THE REIT AND THE UNDERWRITERS 

The Underwriters and their respective affiliates have, from time to time, performed, and in the future may 
perform, commercial and investment banking and advisory services for the REIT for which they have received 
or will receive customary fees and expenses. The Underwriters may, from time to time, engage in transactions 
with and perform services for the REIT in the ordinary course of their business. 
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Each of BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc. and RBC Dominion 
Securities Inc. is a wholly-owned subsidiary of a Canadian chartered bank (collectively, the “Lenders” and 
each a “Lender”) which has extended indebtedness to the REIT under the Unsecured Credit Agreement. In 
addition, the net proceeds of the Offering will be used by the REIT to repay the indebtedness owing under the 
Unsecured Credit Agreement. Consequently, the REIT may be considered a “connected issuer” of each of BMO 
Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc. and RBC Dominion Securities Inc. 
within the meaning of applicable Canadian securities legislation. See “Indebtedness”.  

As of June 30, 2020, the REIT was indebted under the Unsecured Credit Agreement in the amount of $224.2 million. 
The REIT is in compliance with the terms of the Unsecured Credit Agreement, and no breach thereunder has been 
waived by any Lender since the execution of the Unsecured Credit Agreement. There has been no material change in 
the financial position of the REIT since the execution of the Unsecured Credit Agreement, except as described 
elsewhere in the Prospectus and in the documents incorporated by reference herein. The decision by each of BMO 
Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc. and RBC Dominion Securities Inc. to 
purchase Units was made independently of their respective affiliated Lender or Lenders, which had no influence as to 
the determination of the terms of the distribution of the Units. The Offering Price of the Units and the other terms and 
conditions of the Offering were established through negotiations between the REIT and the Underwriters, without 
involvement of any Lender. In addition, none of BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank 
Financial Inc. and RBC Dominion Securities Inc. nor any Lender will receive any benefit from the Offering, other 
than BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc. and RBC Dominion Securities 
Inc.’s portion of the Underwriters’ Fee payable by the REIT. 
  
Proceeds from the sale of Units will be used to reduce indebtedness which the REIT may have with the Lenders, which 
are related to certain of the Underwriters. See “Use of Proceeds”. 

RISK FACTORS 

An investment in the Units is subject to a number of risks. Before deciding whether to invest, prospective purchasers 
of Units should carefully consider the information described below and the risks described under the heading “Risk 
Factors” in both the Base Shelf Prospectus and the Annual Information Form and all of the other information 
contained in this Prospectus (including without limitation the documents incorporated herein by reference) before 
deciding whether to invest. The REIT’s business, financial condition and results of operations could be materially 
adversely affected by any of these risks and past performance is no guarantee of future performance. 

Readers are also cautioned that such risk factors are not exhaustive. Additional risks and uncertainties not currently 
known to the REIT, or that the REIT currently deems immaterial, may also impair the REIT’s operations. If any of 
these risks actually occur, the REIT’s business, financial condition and operating results could be adversely affected. 
As a result, the trading price of the Units could decline and investors could lose part or all of their investment.  

Risks Relating to the Offering 

Qualified Investment Eligibility 
 
There can be no assurance that the Units will continue to be qualified investments for a trust governed by a Registered 
Plan. In addition, securities and/or obligations distributed to a Unitholder on a redemption of Units may not be a 
qualified investment for such plans. If the Units, or such securities and/or obligations distributed on a redemption of 
Units, are not qualified investments for a trust governed by a Registered Plan, such plans may be subject to adverse 
tax consequences.  
 
Tax Risks 

SIFT Rules 

The SIFT Rules (as defined herein) tax certain publicly-traded or listed trusts in a manner similar to corporations and 
tax certain distributions from such trusts as taxable dividends from a taxable Canadian corporation. Distributions paid 
by a SIFT trust as returns of capital are generally not subject to this tax. The SIFT Rules do not apply to a trust that 
qualifies as a “real estate investment trust” for the year (the “REIT Exception”). To qualify for the REIT Exception, 
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the REIT must satisfy certain criteria relating to the nature of its revenue and investments throughout the taxation year 
of the REIT. Accordingly, this determination can only be made at the end of each taxation year.  

Management of the REIT believes that it currently qualifies for the REIT Exception and management expects that the 
REIT will continue to qualify for the REIT Exception throughout 2020 and in each subsequent taxation year. However, 
no assurance can be given that future investments or activities undertaken by the REIT will not result in it failing to 
qualify for the REIT Exception in 2020 or any subsequent taxation year. 

The likely effect of the application of the SIFT Rules to the REIT or its subsidiaries on the market for Units and on 
the REIT’s ability to finance future acquisitions through the issue of Units or other securities is unclear. If tax under 
the SIFT Rules applies to the REIT or its subsidiaries, it may adversely affect the marketability of the Units, the 
amount of cash available for distributions and the after-tax return to investors. 

Change of Tax Laws 

There can be no assurance that Canadian tax laws, the judicial interpretation thereof, the terms of any income tax 
treaty applicable to the REIT or its affiliates or the administrative policies and assessing practices of the CRA (as 
defined herein) will not change in a manner that adversely affects the REIT, its affiliates or Unitholders. Any such 
change could affect the REIT’s eligibility for the REIT Exception, increase the amount of tax payable by the REIT or 
its affiliates, or otherwise adversely affect Unitholders by reducing the amount available to pay distributions or 
changing the tax treatment applicable to Unitholders in respect of such distributions. 

Loss Restriction Event 

The Tax Act includes “loss restriction event” (“LRE”) rules that could potentially apply to the REIT.  In general, the 
REIT will be subject to a LRE if a person (or group of persons) acquires more than 50% of the fair market value of 
the Units.  If a LRE occurs (i) the REIT will be deemed to have a year-end for tax purposes immediately before the 
LRE occurs, (ii) any net income and net realized capital gains of the REIT at such year-end will be distributed to 
Unitholders to the extent required for the REIT not to be liable for income taxes, and (iii) the REIT will be restricted 
in its ability to use tax losses (including any unrealized capital losses) that exist at the time of the LRE. 

Use of Proceeds of the Offering 
 
As set out under “Use of Proceeds”, the net proceeds from the Offering will be used to repay existing indebtedness, 
to fund future acquisitions and for general trust purposes. There may be circumstances that are not known at this time 
where a reallocation of the net proceeds of the Offering may be advisable for business reasons that the Trustees and 
management of the REIT believe are in the REIT’s best interests.  
 
Risks Related to the Units 

Dilution 

Subject to the Underwriting Agreement, the REIT may issue additional Units and its affiliates may issue other 
securities that are convertible or exchangeable into Units in the future, including Class B Exchangeable Units. The 
REIT cannot predict the size or nature of future sales or issuances of securities or the effect, if any, that such future 
sales and issuances will have on the market price of the Units. Sales or issuances of substantial numbers of Units or 
other securities that are convertible or exchangeable into Units, or the perception that such sales or issuances could 
occur, may adversely affect prevailing market prices of the Units. With any additional sale or issuance of Units or 
other securities that are convertible or exchangeable into Units, investors will suffer dilution to their voting power and 
economic interest in the REIT. Furthermore, to the extent holders of the REIT’s convertible securities convert or 
exercise their securities and sell the Units they receive, the trading price of the Units on the TSX may decrease due to 
the additional amount of Units available in the market. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of McCarthy Tétrault LLP, counsel to the REIT, and Stikeman Elliott LLP, counsel to the Underwriters, 
(together, “Counsel”) the following is a summary as at the date hereof of the principal Canadian federal income tax 
considerations generally applicable under the Tax Act to the acquisition, holding and disposition of Units to a 
Unitholder that acquires such Units pursuant to this Offering. This summary is applicable to a Unitholder who, for 
purposes of the Tax Act at all relevant times, is or is deemed to be resident in Canada, deals at arm’s length with the 
REIT (and each of its affiliates) and the Underwriters, and is not affiliated with the REIT (or any of its affiliates) or 
the Underwriters, and holds its Units as capital property. Generally, Units will be considered to be capital property to 
a Unitholder provided that the Unitholder does not hold the Units in the course of carrying on a business of trading or 
dealing in securities and has not acquired the Units 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, in certain 
circumstances, be entitled to have such Units and all other “Canadian securities”, as defined in the Tax Act, owned in 
the taxation year in which the election is made or in subsequent taxation years, deemed to be capital property by 
making the irrevocable election permitted by subsection 39(4) of the Tax Act. Unitholders interested in making this 
election should consult their own tax advisors for advice as to whether the election is available and advisable, having 
regard to their own particular circumstances. 

This summary is not applicable to a Unitholder: (i) that is a “financial institution” subject to the “mark-to-market” 
rules, (ii) that is a “specified financial institution”, (iii) that is a partnership, (iv) an interest in which is a “tax shelter 
investment”,  (v) that has elected to report Canadian tax results in a currency other than Canadian dollars or (vi) that 
enters into a “derivative forward agreement” in respect of the Units (in each case within the meaning of the Tax Act).  
Any such Unitholders should consult their own tax advisors to determine the tax consequences to them of the 
acquisition, holding and disposition of Units. 

This summary does not address the deductibility of interest by a Unitholder who has borrowed money to acquire Units. 

This summary does not address any Canadian federal income tax considerations applicable to a “non-resident” of 
Canada within the meaning of the Tax Act and such non-residents should consult their own tax advisors regarding the 
tax consequences of acquiring Units.  

This summary is based on the facts set out in the Prospectus and in a certificate provided to Counsel by an officer of 
the REIT (the “Officer’s Certificate”). This summary assumes that the representations made in the Officer’s 
Certificate are true and correct, including the representations that (i) the REIT has at all times qualified and currently 
qualifies as a “mutual fund trust” and a “real estate investment trust” for purposes of the Tax Act, (ii) the REIT will 
continue to qualify as a “mutual fund trust” and a “real estate investment trust” for the purposes of the Tax Act while 
the Units remain outstanding, and (iii) the REIT has complied and will at all times comply with the Declaration of 
Trust. This summary is also based upon the current provisions of the Tax Act and the regulations thereunder (the 
“Regulations”), taking into account proposed amendments to the Tax Act and the Regulations 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 and assessing policies and practices published in writing by the Canada 
Revenue Agency (“CRA”) prior to the date hereof. This summary assumes the Tax Proposals will be enacted in the 
form proposed. There can be no assurance that the Tax Proposals will be implemented in their current form or at all. 
Except for the Tax Proposals, this summary does not take into account or anticipate any changes in the law or in the 
administrative and assessing policies and practices of the CRA, whether by legislative, governmental or judicial action 
or decision, nor does it take into account other federal or any provincial, territorial or foreign tax considerations, which 
may differ significantly from those discussed in this summary. There can be no assurances that the CRA will not 
change its administrative and assessing policies and 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 
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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 prospective Unitholder. 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 summary, references to the REIT are to Summit Industrial Income REIT and not to any of its 
subsidiaries or other entities in which it holds an interest. 

Status of the REIT 

Qualification as a “Mutual Fund Trust” 

This summary is based on the assumption that the REIT qualifies and will qualify at all times as a “mutual fund trust” 
within the meaning of the Tax Act. Based on representations as to factual matters set out in the Officer’s Certificate, 
the REIT has met and will continue to meet the requirements necessary for it to qualify as a mutual fund trust at all 
times. If the REIT were not to qualify as a mutual fund trust at any particular time, the income tax considerations 
described below would, in some respects, be materially and adversely different. 

Qualification as a “Real Estate Investment Trust” 

As discussed below, the SIFT Rules do not apply to a trust that qualifies as a “real estate investment trust” for the year 
(defined above as the REIT Exception). If the REIT does not satisfy the REIT Exception throughout the year, the SIFT 
Rules will apply to the REIT for that year. No assurances can be given that adverse consequences to the REIT and/or 
Unitholders will not arise as a consequence of the application of the SIFT Rules to the REIT. 

SIFT Rules 

The Tax Act contains provisions (the “SIFT Rules”) that tax certain publicly-traded or listed trusts and partnerships 
in a manner similar to corporations and tax certain distributions from such trusts and partnerships as taxable dividends 
from a taxable Canadian corporation. These rules apply only to “SIFT trusts”, “SIFT partnerships” (each as defined 
in the Tax Act) and their investors.  

A “SIFT trust” for the purposes of the Tax Act generally includes a Canadian resident trust for a particular taxation 
year if at any time during the taxation year investments in the trust are listed or traded on a stock exchange or other 
public market, the trust holds one or more “non-portfolio properties” (as defined in the Tax Act), and the trust is not 
an “excluded subsidiary entity” (as defined in the Tax Act). “Non-portfolio properties” generally include certain 
investments in real properties situated in Canada and certain investments in corporations and trusts resident in Canada 
and in partnerships with specified connections to Canada. 

Where the SIFT Rules apply, distributions of a SIFT trust’s “non-portfolio earnings” are not deductible in computing 
the SIFT trust’s net income. Non-portfolio earnings generally are defined as income attributable to a business carried 
on by the SIFT trust in Canada or to income (other than certain dividends) from, and taxable capital gains arising on 
the disposition of, non-portfolio properties.  The SIFT trust is itself liable to pay income tax on an amount equal to the 
amount of such non-deductible distributions at a rate that is substantially equivalent to the combined federal and 
provincial general tax rate applicable to taxable Canadian corporations. Such non-deductible distributions paid to a 
holder of units of the SIFT trust generally are deemed to be taxable dividends, which qualify as “eligible dividends,” 
received by such holder from a taxable Canadian corporation, and are subject to the tax treatment in respect of such 
dividends described (in the context of distributions of the REIT that have been designated as dividends) under 
“Taxation of Unitholders – Distributions.” In general, distributions that are paid as returns of capital will not attract 
the tax under the SIFT Rules. Similar rules apply to impose the equivalent of corporate level taxation in respect of 
non-portfolio earnings of a SIFT partnership. However, such rules do not apply to a partnership if such partnership is 
an “excluded subsidiary entity” as defined in the Tax Act. 

REIT Exception 
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Trusts that satisfy the REIT Exception for a particular taxation year are not subject to the SIFT Rules for that year. 

The following conditions must be met (in addition to the trust being resident in Canada throughout the taxation year) 
in order for a trust to qualify for the REIT Exception for such taxation year: 

(i) at each time in the taxation year, the total fair market value at that time of all non-portfolio properties that 
are “qualified REIT properties” held by the trust must be at least 90% of the total fair market value at that time of all 
non-portfolio properties held by the trust; 

(ii) not less than 90% of the trust’s “gross REIT revenue” for the taxation year must be from one or more of the 
following: “rent from real or immovable properties”, interest, dispositions of real or immovable properties that are 
capital properties, dividends, royalties and dispositions of “eligible resale properties”; 

(iii) not less than 75% of the trust’s “gross REIT revenue” for the taxation year must be from one or more of the 
following: rent from real or immovable properties, interest from mortgages or hypothecs on real or immovable 
properties, and dispositions of real or immovable properties that are capital properties; 

(iv) at no time in the taxation year can the total fair market value of properties held by the trust comprised of real 
or immovable properties that are capital properties, “eligible resale properties”, money, deposits (within the meaning 
of the Canada Deposit Insurance Corporation Act or with a branch in Canada of a bank or a credit union), indebtedness 
of Canadian corporations represented by bankers’ acceptances, and debt issued or guaranteed by the Canadian 
government or issued by a province, municipal government or certain other qualifying public institutions be less than 
75% of the “equity value” of the trust at that time; and 

(v) “investments” in the trust must be, at any time in the taxation year, listed or traded on a stock exchange or 
other public market (all as defined in the Tax Act). 

Generally, the SIFT Rules contain look-through rules under which a trust could qualify for the REIT Exception where 
it holds its real properties indirectly through intermediate entities. Terms in quotation marks in the requirements 
described above have the meanings set forth in the SIFT Rules. 

The REIT Exception contains a number of technical tests and the determination as to whether the REIT qualifies for 
the REIT Exception in any particular taxation year can only be made with certainty at the end of the taxation year. 
The REIT Exception is applied on an annual basis. Accordingly, even if the REIT does not qualify for the REIT 
Exception in a particular year, it may be able to qualify in a subsequent year. 

Counsel has been advised by management of the REIT that the REIT qualified for the REIT Exception in 2019 and 
that management expects that the REIT will continue to qualify for the REIT Exception throughout 2020 and in each 
subsequent taxation year. However, no assurance can be given that future investments or activities undertaken by the 
REIT will not result in the REIT failing to qualify for the REIT Exception in 2020 or any subsequent taxation year. 
Counsel will not review the REIT’s compliance with the conditions for the REIT Exception.  

This summary assumes that the REIT qualifies and will continue to qualify for the REIT Exception at all times. This 
summary also assumes that Summit Operating LP and each other partnership that is a direct or indirect subsidiary of 
the REIT (together with Summit Operating LP, “REIT Partnerships” and each individually, a “REIT Partnership”) 
has and will continue to qualify as an “excluded subsidiary entity” as defined in the Tax Act. If the REIT does not 
qualify, or ceases to qualify for the REIT Exception, or any REIT Partnership does not qualify, or ceases to qualify as 
an “excluded subsidiary entity”, the income tax considerations described below would, in some respects, be materially 
and adversely different, and the SIFT Rules may have a material adverse effect on the after-tax returns of certain 
Unitholders. 

Taxation of the REIT 

The REIT 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 in the taxation 
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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 that year to enforce payment of the amount. The taxation year 
of the REIT is the calendar year. 

In computing its income for purposes of the Tax Act, the REIT may generally deduct reasonable administrative costs, 
interest and other expenses of a current nature incurred by it for the purpose of earning income. The REIT may also 
deduct on a five-year straight line basis (subject to pro-ration for short taxation years) reasonable expenses incurred 
by it in the course of issuing Units. Counsel has been advised that in computing its taxable income, except as the 
Trustees otherwise determine, the REIT shall claim the maximum of capital cost allowance and other discretionary 
deductions available to the REIT under the Tax Act. 

Having regard to the present intention of the Trustees as represented in the Officer’s Certificate, the REIT anticipates 
that it will make distributions payable in each year to Unitholders in an amount sufficient to ensure that the REIT 
generally will not be liable for tax under Part I of the Tax Act in any year (after taking into account any applicable tax 
refunds to the REIT and any Capital Gains Refund (as defined herein) available to the REIT in connection with a 
redemption of Units). Where taxable income of the REIT in a taxation year exceeds the total cash distributions for 
that year, such excess taxable income may be distributed to Unitholders in the form of additional Units. Income of the 
REIT payable to Unitholders, whether in cash, additional Units or otherwise, generally will be deductible by the REIT 
in computing its taxable income. 

A distribution by the REIT of its property upon a redemption of Units will be treated as a disposition by the REIT of 
such property for proceeds of disposition equal to the fair market value thereof, which can result in income and capital 
gains to the REIT. 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 adjusted cost base of the relevant property and any 
reasonable costs of disposition. 

The REIT will be entitled for each taxation year to reduce (or receive a refund in respect of) its liability, if any, for tax 
on its net realized taxable capital gains 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 that taxation year arising in connection with the 
distribution of its property on the redemption of Units. The Declaration of Trust provides that all or a portion of any 
income (including taxable capital gains) realized by the REIT in a taxation year as a result of that redemption may, at 
the discretion of the Trustees, be treated as income paid or payable to the redeeming Unitholder. However, pursuant 
to Tax Proposals,  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,  the  taxable  component  of  
distributions  by  the  REIT  to  non-redeeming  Unitholders  may  increase if the Tax Proposals are enacted as 
proposed.  

Losses incurred by the REIT cannot be allocated to Unitholders, but may be deducted by the REIT in future years, in 
accordance with, and subject to the limitations in, the Tax Act. 

Taxation of Summit Operating LP and the REIT Partnerships 

Summit Operating LP is not subject to tax under the Tax Act. Each partner of Summit Operating LP is required to 
include or deduct in computing the partner’s income for a particular taxation year the partner’s share of the income or 
loss of Summit Operating LP for its year ending in, or coincidentally with, the partner’s taxation year, whether or not 
any of that income is distributed to the partner in the taxation year. For this purpose, the income or loss of Summit 
Operating LP will be computed for each year as if Summit Operating LP were a separate person resident in Canada. 
In computing the income or loss of Summit Operating LP, deductions may be claimed in respect of available capital 
cost allowance, reasonable administrative costs, interest and other expenses incurred by Summit Operating LP for the 
purpose of earning income, subject to the relevant provisions of the Tax Act. The income or loss of Summit Operating 
LP for a year will be allocated to the partners of Summit Operating LP, including the REIT, on the basis of their 
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respective share of that income or loss as provided in the limited partnership agreement for Summit Operating LP, 
subject to the detailed rules (including the at-risk rules) in the Tax Act in that regard. 

Generally, distributions to partners in excess of the income of Summit Operating LP for a year will result in a reduction 
of the adjusted cost base of the partner’s units of Summit Operating LP by the amount of such excess. If, as a result, 
the adjusted cost base to the REIT of its units of Summit Operating LP at the end of the taxation year of the partnership 
is a negative amount, the REIT will be deemed to realize a capital gain equal to such negative amount, and the REIT’s 
adjusted cost base of its units of Summit Operating LP will then be reset to nil. 

The above principles will generally apply to the income or loss of, and distributions from, other REIT Partnerships 
with appropriate modifications. 

Taxation of Unitholders  

Distributions 

A Unitholder will generally be required to include in computing income for a particular taxation year the portion of 
the net income for tax purposes of the REIT for a taxation year, including net realized taxable capital gains, that is 
paid or payable to the Unitholder in the particular taxation year, whether such portion is received in cash, additional 
Units or otherwise. 

The after-tax return to Unitholders (other than Unitholders exempt from tax) from an investment in Units will depend, 
in part, on the composition for tax purposes of distributions paid by the REIT, portions of which may be fully or 
partially taxable or may constitute non-taxable returns of capital. The composition for tax purposes of distributions by 
the REIT may change over time, thus affecting the after-tax return to such Unitholders. 

Provided appropriate designations are made by the REIT, net taxable capital gains realized by the REIT that are paid 
or become payable to a Unitholder will retain their character as taxable capital gains to Unitholders for purposes of 
the Tax Act and will be subject to the general rules relating to the taxation of capital gains described below. The non-
taxable portion of any net capital gains of the REIT that is paid or payable, or deemed to be paid or payable, to a 
Unitholder in a taxation year will not be included in computing the Unitholder’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, or deemed to be paid or 
payable, by the REIT to a Unitholder in a taxation year, generally will not be included in the Unitholder’s income for 
the year. A Unitholder will be required to reduce the adjusted cost base of Units by the portion of any amount (other 
than proceeds of disposition in respect of the redemption of Units and the non-taxable portion of net capital gains) 
paid or payable to such Unitholder that was not included in computing the Unitholder’s income and will realize a 
capital gain to the extent that the adjusted cost base of the Unitholder’s Units would otherwise be a negative amount. 

Provided that appropriate designations are made by the REIT, such portions of the taxable dividends received, or 
deemed to be received, on shares of taxable Canadian corporations as are paid or payable, or deemed to be paid or 
payable, by the REIT to the Unitholders effectively will retain their character and be treated and taxed as such in the 
hands of the Unitholders for purposes of the Tax Act.  The normal (or in the case of eligible dividends, the enhanced) 
gross-up and dividend tax credit rules will apply to individuals. In addition, in the case of a Unitholder that is a 
corporation, the dividend deduction in computing taxable income will generally be available subject to the potential 
application of subsection 55(2) of the Tax Act, and the refundable tax under Part IV of the Tax Act will be payable 
by Unitholders that are “private corporations” (as defined in the Tax Act) and certain other corporations controlled 
directly or indirectly by or for the benefit of an individual or a related group of individuals. Unitholders should consult 
their own tax advisors concerning the potential impact of such provisions. 

The tax consequences to a Unitholder of receiving a Distribution Equivalency Payment are not addressed herein. 
Unitholders receiving such a payment should consult their own tax advisors concerning the tax treatment to them of 
any such payment. 

Dispositions of Units 
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On the disposition or deemed disposition of a Unit, whether on a redemption or otherwise, the Unitholder will realize 
a capital gain (or sustain a capital loss) equal to the amount by which the Unitholder’s proceeds of disposition exceed 
(or are less than) the aggregate of the adjusted cost base of the Unit and any reasonable costs of disposition. Proceeds 
of disposition will not include an amount payable by the REIT that is otherwise required to be included in the 
Unitholder’s income. Refer to “Taxation of Capital Gains and Capital Losses” below. 

The adjusted cost base of a Unit to a Unitholder will include all amounts paid by the Unitholder for the Unit, subject 
to certain adjustments. The cost to a Unitholder of additional Units received in lieu of a cash distribution of income 
(including net capital gains) will be the amount of income (together with the applicable non-taxable portion of net 
capital gains) distributed by the issue of those respective Units. For the purpose of determining the adjusted cost base 
to a Unitholder, 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 Unitholder as capital property immediately before the acquisition. 

Where Units are redeemed by the distribution by the REIT of notes or other property of the REIT, the proceeds of 
disposition to the redeeming Unitholder will be equal to the fair market value of the notes or other property of the 
REIT so distributed less any income or capital gain realized by the REIT on the disposition of such property which is 
paid or payable by the REIT to the redeeming Unitholder. Any such amount paid or payable by the REIT to the 
redeeming Unitholder will be required to be included in the Unitholder’s income. The cost of any property distributed 
in specie by the REIT to a Unitholder upon a redemption of Units will be equal to the fair market value of that property 
at the time of the distribution. The Unitholder will thereafter be required to include in income interest or other income 
derived from the property, in accordance with the provisions of the Tax Act. 

Taxation of Capital Gains and Capital Losses 

One-half of any capital gain (a “taxable capital gain”) realized by a Unitholder on a disposition of a Unit and the 
amount of any net taxable capital gains designated by the REIT in respect of a Unitholder will generally be included 
in the Unitholder’s income for the year. One-half of any capital loss (an “allowable capital loss”) sustained by the 
Unitholder on the disposition of a Unit generally must be deducted by such Unitholder against taxable capital gains 
for the year. Any excess allowable capital losses over taxable capital gains of the Unitholder for that year may be 
carried back up to three taxation years or forward indefinitely and deducted against net taxable capital gains in those 
other years, subject to the detailed provisions of the Tax Act. 

The amount of any allowable capital loss otherwise realized by a Unitholder that is a corporation or a trust (other than 
a mutual fund trust) on the disposition of a Unit may be reduced by the amount of dividends received by the REIT and 
previously designated by the REIT to the Unitholder except to the extent that a loss on a previous disposition of a Unit 
has been reduced by such amounts. Similar rules may apply where a corporation or trust (other than a mutual fund 
trust) is a member of a partnership that disposes of Units. Unitholders to whom these rules may be relevant should 
consult their own tax advisors. 

Refundable Tax 

A Unitholder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to pay an 
additional refundable tax on its “aggregate investment income” (as defined in the Tax Act), including taxable capital 
gains. Unitholders should consult their own tax advisors concerning the potential impact of such provisions. 

Alternative Minimum Tax 

In general terms, net income of the REIT paid or payable to a Unitholder who is an individual (other than certain 
trusts) that is designated as taxable dividends or as net taxable capital gains and capital gains realized on a disposition 
of Units by such Unitholder may increase the Unitholder’s liability for alternative minimum tax. 

INTEREST OF EXPERTS 

Certain legal matters in connection with the issuance of the Units offered by the Prospectus, including 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 on behalf of the REIT by McCarthy 
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Tétrault LLP and on behalf of the Underwriters by Stikeman Elliott LLP. Further, each of McCarthy Tétrault LLP and 
Stikeman Elliott LLP is named as having provided certain legal opinions included in this Prospectus Supplement.  

Deloitte LLP has provided an independent auditor’s report in connection with the audit of the Annual Financial 
Statements.  

KPMG LLP has provided an independent auditors report dated October 9, 2019 on the combined carve-out statement 
of financial position as at December 31, 2018, combined carve-out statements of net earnings and comprehensive 
income, changes in net parent investment and cash flows for the year then ended, and notes, comprising a summary 
of significant accounting policies and other explanatory information, in each case, in connection with the November 
2019 Portfolio, which are incorporated by reference in the Business Acquisition Report referred to under “Documents 
Incorporated by Reference”.  

As of the date of this Prospectus Supplement, the “designated professionals” (within the meaning of Form 51-102F2 
of NI 51-102) of each of McCarthy Tétrault LLP, Stikeman Elliott LLP and Deloitte LLP, beneficially owned less 
than 1% of the outstanding securities of the REIT.   

AUDITORS AND TRANSFER AGENT 

Effective March 18,  2020,  the  REIT  changed  its  auditor  from  Deloitte  LLP  to  PricewaterhouseCoopers  LLP.  
In accordance with the requirements of National Instrument 51-102 - Continuous Disclosure Obligations (“NI 51-
102”) a change of auditor  notice  and  related  materials have  been  filed  under  the REIT’s  profile on  SEDAR.  
There  were  no  “reportable events” (within the meaning of NI 51-102) involving Deloitte LLP.  

PricewaterhouseCoopers LLP is the REIT’s auditor. PricewaterhouseCoopers LLP, Chartered Professional 
Accountants, is independent within the meaning of the Rules of Professional Conduct of the Chartered Professional 
Accountants of Nova Scotia. 

The transfer agent and registrar for the Units is Computershare Investor Services Inc. at its principal office in Toronto, 
Ontario. 

STATUTORY 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, revisions of the price or 
damages if the prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, 
provided that such 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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CERTIFICATE OF THE UNDERWRITERS 

August 24, 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. 

By: (Signed) Jonathan Li  

CIBC WORLD MARKETS INC. 

By: (Signed) Mark Johnson 

 

NATIONAL BANK FINANCIAL INC. 

By: (Signed) Andrew Wallace 

RBC DOMINION SECURITIES INC. 

By: (Signed) David Switzer 

DESJARDINS SECURITIES INC. 

By: (Signed) Mark Edwards 

 

SCOTIA CAPITAL INC. 

By: (Signed) Charles Vineberg 

TD SECURITIES INC. 

By: (Signed) Derek Dermott 

 

 

CANACCORD GENUITY CORP. 

By: (Signed) Dan Sheremeto  

 

 

INDUSTRIAL ALLIANCE SECURITIES 

INC. 

By: (Signed) Dennis Kunde 

 
 

 
 

 
 

 

  
 

 
 

 
 

 

 



 

 

 

 

 
 

 



 

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 the Secretary of Summit Industrial Income REIT at 75 Summerlea Road, Unit B, Brampton, Ontario, L6T 4V2, telephone 
(905) 791-1181 and are also available electronically at www.sedar.com. 

 

SHORT FORM BASE SHELF PROSPECTUS 

 

New Issue May 28, 2019 

 

$1,000,000,000 
Units 

Debt Securities 
Subscription Receipts 

Summit Industrial Income 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) 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 $1,000,000,000 aggregate 
initial offering price of the Securities.  

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 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 

http://www.sedar.com/


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 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.  

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.  

The Units are listed on the Toronto Stock Exchange (the “TSX”) under the trading symbol “SMU.UN”. The REIT’s head 
office is located at 75 Summerlea Road, Unit B, Brampton, Ontario, L6T 4V2, telephone (905) 791-1181. 

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. 

There are limits on ownership of Securities by non-residents of Canada, as described in the Declaration of Trust. See 
“Description of Capital Structure – Limitations on Non-resident Ownership” in the AIF.  
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GENERAL MATTERS 

In this Prospectus, references to the “REIT” refer to Summit Industrial Income 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”. The terms “we”, “us” and “our” refer to the 
REIT unless the context otherwise requires. Unless otherwise indicated, all dollar amounts are expressed in 
Canadian dollars. 

References to “management” in this Prospectus mean 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. 

FORWARD-LOOKING STATEMENTS 

This Prospectus contains forward-looking statements and forward-looking information within the meaning of 
applicable securities laws. The use of any of the words “expect”, “anticipate”, “continue”, “estimate”, “objective”, 
“ongoing”, “may”, “will”, “project”, “should”, “believe”, “plans”, “intends”, “goal” and similar expressions are 
intended to identify forward-looking information or statements. More particularly and without limitation, this 
Prospectus contains forward looking statements and information concerning: management’s expectations regarding 
the REIT’s future growth, results of operations, performance and business prospects and opportunities including 
expectations for the current financial year; and the anticipated benefits of the Internalization (as defined herein). 
Although the REIT believes that the expectations and assumptions on which such forward-looking statements and 
information are based are reasonable, undue reliance should not be placed on the forward-looking statements and 
information because the REIT can give no assurance that they will prove to be correct. By its nature, such forward-
looking information is subject to various risks and uncertainties, which could cause the actual results and 
expectations to differ materially from the anticipated results or expectations expressed, including, but not limited to, 
those factors discussed under “Risk Factors” in this Prospectus. Readers are cautioned not to place undue reliance on 
this forward-looking information, which is given as of the date hereof, and to not use such forward-looking 
information for anything other than its intended purpose. The REIT undertakes no obligation to update publicly or 
revise any forward-looking information, whether as a result of new information, future events or otherwise, except 
as required by law. All forward-looking statements and forward-looking information in this Prospectus, including 
the documents incorporated herein by reference, are qualified by these cautionary statements. 

Certain statements included in this Prospectus may be considered a “financial outlook” for purposes of applicable 
Canadian securities laws, and as such, the financial outlook may not be appropriate for purposes other than this 
Prospectus. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of documents incorporated herein by reference may be 
obtained on request without charge from the Secretary of the REIT at 75 Summerlea Road, Unit B, Brampton, 
Ontario, L6T 4V2, telephone (905) 791-1181, and are also available electronically at www.sedar.com. The 
following documents, as filed with the various securities commissions or similar authorities in each of the provinces 
and territories of Canada are specifically incorporated by reference into, and form an integral part of, this 
Prospectus: 

(a) the unaudited condensed consolidated interim financial statements of the REIT for the three month periods 
ended March 31, 2019 and 2018 (the “Interim Financial Statements”); 

(b) the management’s discussion and analysis of financial condition and results of operations for the REIT for 
the three months ended March 31, 2019 (the “Interim MD&A”); 

(c) the audited consolidated financial statements of the REIT for the years ended December 31, 2018 and 
2017, together with the notes thereto and the independent auditor’s report thereon; 

(d) the management’s discussion and analysis of financial condition and results of operations for the REIT for 
the year ended December 31, 2018; 
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(e) the material change report dated May 17, 2019 in respect of the closing of the Internalization; 

(f) the material change report dated April 3, 2019 in respect of the Internalization; 

(g) the annual information form of the REIT for the year ended December 31, 2018 dated March 29, 2019 (the 
“AIF”); and 

(h) the management information circular of the REIT dated March 29, 2019 in connection with the annual and 
special meeting of Unitholders held on May 8, 2019 (the “Circular”), provided, however, that the 
following sections or subsections of the Circular are hereby excluded from this Prospectus in accordance 
with Item 11.1(3) of Form 44-101F1 – Short Form Prospectus Distributions as the Internalization has 
been completed: 

i) the references to Scotia Capital Inc. and the opinion of Scotia Capital Inc. in the Letter to the 
Unitholders of Summit Industrial Income REIT; 

ii) the references to Scotia Capital Inc. and the opinion of Scotia Capital Inc. under the headings 
“Questions and Answers Relating to the Internalization and Meeting – What were the Special 
Committee’s reasons for recommending the Internalization?” at page 4 of the Circular, “Questions 
and Answers Relating to the Internalization and Meeting – Was there a fairness opinion relating to 
the Internalization prepared for the Special Committee?” at page 5 of the Circular; “Particulars of 
Matters to be Acted Upon – Internalization – Background of the Internalization” at pages 32 - 33 of 
the Circular; “Particulars of Matters to be Acted Upon – Internalization – Reasons for the 
Recommendation – Fairness Opinion from Scotia Capital” at page 35 of the Circular; and 
“Particulars of Matters to be Acted Upon – Internalization – Fairness Opinion” at pages  42 - 43 of 
the Circular; 

iii) “Consent of Scotia Capital” at page 48 of the Circular; 

iv) Schedule A – Fairness Opinion; and 

v) any other references to Scotia Capital Inc. and the opinion of Scotia Capital Inc. contained in the 
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 any securities regulatory authorities after 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 into 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 
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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 statements are filed shall be deemed no longer to be incorporated into this Prospectus for purposes of 
future offers and sales of Securities hereunder. 

DESCRIPTION OF THE BUSINESS OF THE REIT 

The REIT is an unincorporated open-ended real estate investment trust established by the Declaration of Trust and 
governed by the laws of the Province of Ontario.  

The REIT is primarily focused on the light industrial sector of the Canadian real estate industry. Light industrial 
properties are generally one or two storey properties located in or near major cities in Canada. The properties house 
such activities as warehousing and storage, light assembly and shipping, call centers and technical support, 
professional services and a number of other similar uses. The REIT expects to augment its primary investments in 
the light industrial sector with investments in data centre properties. 

The REIT competes for suitable real property investments with individuals, corporations, other real estate 
investment trusts and institutions (both Canadian and foreign) which are presently seeking or which may seek in the 
future, real property investments similar to those desired by the REIT.  

MANAGER OF THE REIT 

Since September 25, 2012, the REIT had engaged Sigma Asset Management Limited (the “Manager”) to provide 
the services necessary to manage the REIT’s day-to-day operations and provide strategic, advisory, asset 
management and administrative services, pursuant to a management agreement between the Manager and the REIT 
(the “Management Agreement”).  

On March 25, 2019, the REIT announced that it had entered into an agreement (the “Purchase Agreement”) to 
internalize the REIT’s asset and property management functions (the “Internalization”). The Internalization 
received approval by disinterested Unitholders on May 8, 2019 and closed on May 17, 2019. As a result of the 
Internalization, the annual asset management fee, property management fee, acquisition fee, incentive fee, and other 
fees that were payable by the REIT to the Manager have been eliminated. 

See also “Recent Developments”. 

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. 

Distribution Increase 

On May 7, 2019, the REIT announced an increase to its monthly cash distributions to Unitholders from $0.043 per 
Unit per month to $0.045 per Unit per month, representing a 4.7% annualized increase over the previous distribution 
amount. 

Internalization 

As a result of the closing of the Internalization pursuant to the Purchase Agreement, a subsidiary of the REIT 
acquired all of the outstanding shares of the Manager for total consideration of $95.0 million. $20.0 million of the 
consideration was satisfied with cash funded from the REIT’s revolving operating facility, and $75.0 million of the 
consideration was satisfied with 6,666,666 Units, based on the 30-day volume weighted average trading price of the 
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Units on all exchanges on which there was trading, up to and including March 20, 2019 of $11.25 per Unit. The 
Units issued as consideration are subject to contractual lock-up periods. 

See also “Manager of the REIT”. 

CONSOLIDATED CAPITALIZATION 

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

 

As at  
March 31, 2019(1) 

As at  
March 31, 2019 (pro forma 

after  
giving effect to the 
Internalization)(2) 

Indebtedness     
Term Mortgages.............................................................   $ 759,731 $ 759,731 
Revolving and Non-revolving Operating Facility and 
Demand Loans ...............................................................   $ 102,080 $ 122,080 
Lease Liability ...............................................................   $ 10,493 $ 10,493 
Total Indebtedness  ........................................................   $ 872,304 $ 892,304 
     
Unitholders’ Equity  ....................................................   $ 855,747 $ 930,747 
 
Number of outstanding Units  ........................................   

 
 

 
100,778,261 

 
 

 
107,444,927(3) 

     
Total Capitalization  ....................................................   $ 1,728,051 $ 1,823,051 
   
Notes: 

(1) Amount outstanding includes approximately $1.26 million of unamortized mark-to-market premiums and approximately $(0.896) 
million of deferred financing charges. 

(2) This does not include the closing costs of the Internalization. 
(3) This represents the total number of outstanding Units as at March 31, 2019, plus the Units issued in connection with the 

Internalization and the conversion by an exchangeable unitholder of all of its Class B Exchangeable Units (as defined herein) into 
Units on April 12, 2019. It does not include the Units issued pursuant to the REIT’s distribution reinvestment plan since March 31, 
2019. 

 

DESCRIPTION OF THE SECURITIES 

Units 

See the sections entitled “Description of Capital Structure”, “Declaration of Trust” and “Distribution History and 
Policy” in the AIF for a description of the terms and provisions of the Units. The REIT is authorized to issue an 
unlimited number of Units, an unlimited number of Special Voting Units and an unlimited number of Preferred 
Units. As of May 17, 2019, there were 106,531,212 Units, 1,005,780 Special Voting Units and no Preferred Units 
outstanding. One of the REIT’s subsidiaries, Summit Industrial Income Operating Limited Partnership, is authorized 
to issue an unlimited number of Class B Exchangeable Units, which are convertible into Units. As of May 17, 2019, 
1,005,780 Class B Exchangeable Units of Summit Industrial Income Operating Limited Partnership were 
outstanding, each with one Special Voting Unit of the REIT attached thereto. 

The rights and restrictions attached to the Units may not generally be varied or abrogated without being consented to 
by the holders of at least 66 2/3% of the votes cast at a meeting called for the purposes of receiving such consent.  

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 
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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.  

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.  
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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 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 specified in the applicable Prospectus Supplement, payment of principal 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. 
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PLAN OF DISTRIBUTION 

The REIT 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, which prices may vary as between purchasers and during the period of 
distribution of the Securities.  

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 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, 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. Any underwriters or agents to or 
through whom Securities are sold by the REIT 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.   

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 History and Policy” in the AIF for a description of the REIT’s distribution policy.  
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RISK FACTORS 

Before making an investment decision, prospective purchasers of the Securities should carefully consider the 
information described in this Prospectus and the documents incorporated by reference herein. There are certain risks 
inherent in an investment in the Securities and in the REIT’s business and activities, and prospective purchasers 
should carefully consider those risks described under the heading “Risk Factors” in the AIF, “Risk Factors Relating 
to the Internalization” in the Circular and the risks described below before investing in the Securities. The REIT’s 
business, financial condition and results of operations could be materially adversely affected by any of these risks 
and past performance is no guarantee of future performance. 

Readers are also cautioned that such risk factors are not exhaustive. Additional risks and uncertainties not currently 
known to the REIT, or that the REIT currently deems immaterial, may also impair the REIT’s operations. If any of 
these risks actually occur, the REIT’s business, financial condition and operating results could be adversely affected. 
As a result, the trading price of the Securities could decline and investors could lose part or all of their investment.  

Volatility of Market Price of Units 

The REIT may apply to list Units on the TSX. The listing would be subject to the REIT fulfilling all of the listing 
requirements of the TSX. There can be no assurance that an active public market for trading in Units would persist 
and, as a result, the market price of Units may be adversely affected.  

The market price of Units may be volatile and subject to wide fluctuations in response to numerous factors, many of 
which are beyond the REIT’s control, including: 

• actual or anticipated fluctuations in the REIT’s annual or quarterly results of operations; 
• changes in estimates of future results of operations by management or by securities research analysts; 
• changes in the economic performance or market valuations of other companies that investors deem 

comparable to the REIT; 
• the addition or departure of Trustees or key personnel; 
• changes in applicable laws and regulations, including tax laws; 
• significant acquisitions or business combinations, strategic partnerships, joint ventures or capital 

commitments by or involving the REIT or its competitors; and  
• news reports relating to the conditions in the economy in general and / or trends, concerns or competitive 

developments, regulatory changes and other related issues in the real estate industry.  

The volatility may affect the ability of Unitholders to sell Units at an advantageous price. 

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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Limitations on Non-Resident Ownership  

The Declaration of Trust provides that at no time may more than 49% of the voting Units outstanding be held or 
beneficially owned, directly or indirectly, for the benefit of non-residents. The limitation on ownership of the Units 
by non-residents may have an adverse impact on the liquidity of the Units. In addition, the sale by non-residents of a 
significant number of Units at the demand of the REIT may have an adverse effect on the market price of the Units. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed in this Prospectus, including the documents incorporated herein by reference, 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 acted 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. 

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS 

Louis Maroun, a Trustee, resides outside of Canada and has appointed Summit Industrial Income REIT, 75 
Summerlea Road, Unit B, Brampton, Ontario, L6T 4V2, his agent for service of process. Paul Dykeman, a Trustee 
and Chief Executive Officer, resides outside of Canada and has appointed Summit Industrial Income REIT, 75 
Summerlea Road, Unit B, Brampton, Ontario, L6T 4V2, his agent for service of process. 

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any 
person who resides outside of Canada, even if the party has appointed an agent for service of process. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

Deloitte LLP of Halifax, Nova Scotia is the REIT’s auditor. Deloitte LLP, Chartered Professional Accountants, is 
independent within the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of 
Nova Scotia. 

Computershare Trust Company of Canada is the REIT’s transfer agent and registrar at its principal offices in 
Toronto, Ontario. 

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 such 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. 

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 offering. This means that, under securities legislation of certain provinces and territories, if the 



 

11 

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:  

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

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

“Class B Exchangeable Units” means the class B exchangeable units of Summit Industrial Income Operating 
Limited Partnership, each with one Special Voting Unit attached thereto and exchangeable into Units on a one-for-
one basis at the option of the holder, authorized and issued pursuant to the Operating LP Partnership Agreement as 
such and for the time being outstanding and entitled to benefits under the Operating LP Partnership Agreement; 

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

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

“Declaration of Trust” means the REIT’s declaration of trust originally made as of November 4, 2005, as amended 
and restated as of April 23, 2010 and as further amended and restated as of December 9, 2010, September 25, 2012, 
November 9, 2012 and December 19, 2017;   

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

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

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

“Internalization” has the meaning ascribed thereto under “Manager of the REIT”; 

“Management Agreement” has the meaning ascribed thereto under “Manager of the REIT”; 

“Manager” has the meaning ascribed thereto under “Manager of the REIT”; 

“Operating LP Partnership Agreement” means the third amended and restated limited partnership agreement 
dated June 15, 2018, as amended by amendment no. 1 dated July 25, 2018, between Summit Industrial Income Corp. 
as general partner, and the limited partners from time to time party thereto; 

“Preferred Units” means the preferred units of the REIT;  

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

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

“Purchase Agreement” has the meaning ascribed thereto under “Manager of the REIT”; 

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

“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 Units” means the units of the REIT other than the Units or Preferred Units authorized and issued 
pursuant to the Declaration of Trust; 

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

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



 

C-1 

CERTIFICATE OF THE REIT 

May 28, 2019 

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) Paul Dykeman  (Signed) Ross Drake  

Chief Executive Officer  Chief Financial Officer 

 
On behalf of the Trustees 

of the REIT  

(Signed) James Tadeson  (Signed) Larry Morassutti 

Trustee  Trustee 
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