
  

  
 

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 December 15, 2017 to which 

it relates, as amended or supplemented (the “Base Shelf Prospectus” and together with the Prospectus Supplement, the “Prospectus”), and each 

document incorporated by reference into the Base Shelf Prospectus for purposes of the distribution of the securities to which this Prospectus 
Supplement pertains, constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and 

therein only by persons permitted to sell such securities. 

The securities to be issued hereunder 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. The securities to be issued hereunder are being sold only outside the United States to non-U.S. 

Persons (as defined under Regulation S under the U.S. Securities Act) and, subject to certain exceptions, may not be offered, sold or delivered, 

directly or indirectly, in the United States or to, or for the account or benefit of, U.S. persons. See “Plan of Distribution”. 

Information has been incorporated by reference in the accompanying Base Shelf Prospectus from documents filed with securities regulatory 

authorities in Canada. Copies of the documents incorporated by reference may be obtained on request without charge from the corporate Secretary 

of Firm Capital Property Trust at 163 Cartwright Avenue, Toronto, Ontario, M6A 1V5, telephone (416) 635-0221, and are also available 
electronically at www.sedar.com. 

 

PROSPECTUS SUPPLEMENT 

(to the Short Form Base Shelf Prospectus dated December 15, 2017) 

New Issue April 17, 2019 

 
 

FIRM CAPITAL PROPERTY TRUST 

$26,240,000  

4,100,000 Trust Units 

 

The Prospectus qualifies the distribution (the “Offering”) of 4,100,000 trust units (“Trust Units”) of Firm Capital 

Property Trust (the “Trust”), at a price of $6.40 per Trust Unit (the “Offering Price”). The Trust is an unincorporated, 

open-ended real estate investment trust established under, and governed by, the laws of the Province of Ontario. The 

Trust was formed to indirectly acquire a diversified property portfolio of multi-residential, flex industrial, retail and 

office space properties across Canada, and in such other jurisdictions where opportunities exist, subject to the terms 

and conditions set out in the Trust’s amended and restated declaration of trust dated as of August 1, 2018 (the 

“Declaration of Trust”). 

The Trust currently owns, either in whole or in part, 69 properties located in British Columbia, Alberta, Saskatchewan, 

Manitoba, Ontario, Quebec, New Brunswick and Nova Scotia. As at the date of this Prospectus Supplement, the 

leasable area of the properties is comprised of approximately 64% retail, 29% industrial, 1% office and 5% multi-

residential assets, representing an aggregate of approximately 1,717,081 square feet of net leasable area and 204 

residential units (at the Trust’s interest).   

The outstanding Trust Units are listed and posted for trading on the TSX Venture Exchange (the “TSX-V”) under the 

symbol “FCD.UN”. The TSX-V has conditionally approved the listing of the Trust Units to be distributed pursuant to 

the Prospectus, subject to the Trust fulfilling all of the listing requirements of the TSX-V. On April 16, 2019, the last 
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trading day prior to the date of this Prospectus Supplement, the closing price per Trust Unit, as quoted by the TSX-V, 

was $6.30. 

The Trust pays, on or about the 15th day of each month, cash distributions on a monthly basis to unitholders of the 

Trust (“Unitholders”) of record as of the last business day of the prior month. The current annual cash distribution is 

$0.48 per Trust Unit ($0.04 per Trust Unit per month). Provided that the closing of the Offering occurs on or before 

April 30, 2019, the first distribution that purchasers of Trust Units under the Offering would be eligible to receive 

would be in respect of the month of April 2019, payable on May 15, 2019 to Unitholders of record as of April 30, 

2019. 

 

Price: $6.40 per Trust Unit 

 

 

 
 

Price to the Public Underwriters’ Fee
(1)

 Net Proceeds to the Trust
(2)

 

Per Trust Unit...................................... $6.40 $0.384 $6.016 
Total Offering

(3)
.................................... $26,240,000 $1,574,400 $24,665,600 

 

(1) Pursuant to the underwriting agreement dated April 17, 2019 (the “Underwriting Agreement”) entered into between the Trust and the 

Underwriters (as defined below) in respect of the Offering, the Trust has agreed to pay the Underwriters a fee of $0.384 per Trust Unit, 
representing 6.0% of the Offering Price (including in respect of any additional Trust Units sold upon exercise of any portion of the Over-

Allotment Option (as defined below)).  

(2) Before deducting the Trust’s expenses of the Offering, estimated at $150,000, which, together with the Underwriters’ fee, will be paid 
from the proceeds of the Offering. 

(3) The Trust has granted the Underwriters an over-allotment option exercisable in whole or in part by the Underwriters at any time, and 

from time to time, up to 30 days after the closing of the Offering to purchase up to an additional 615,000 Trust Units (the “Over-

Allotment Option”), at the Offering Price. If the Over-Allotment Option is exercised in full, the total “Price to the Public”, 

“Underwriters’ Fee” and “Net Proceeds to the Trust” will be $30,176,000, $1,810,560 and $28,365,440, respectively. This Prospectus 

Supplement qualifies the grant of the Over-Allotment Option and the issuance of Trust Units on the exercise of the Over-Allotment 
Option. A purchaser who acquires Trust Units forming part of the Underwriters’ over-allocation position acquires those Trust Units 

under this Prospectus Supplement, regardless of whether the over-allocation position is ultimately filled through the exercise of the 

Over-Allotment Option or secondary market purchases. See “Plan of Distribution”. 

Underwriters’ Position  

Maximum Size or 

Number of Trust 

Units Available  Exercise Period  Exercise Price 

Over-Allotment Option  615,000  30 days after the closing 

of the Offering 

 $6.40 per Trust Unit 

 

Canaccord Genuity Corp. (“Canaccord”), CIBC World Markets Inc. (“CIBC”) and National Bank Financial Inc. 

(“National Bank” and collectively with Canaccord and CIBC, the “Lead Underwriters”), Scotia Capital Inc. 

(“Scotia”), TD Securities Inc. (“TD Securities”), Echelon Wealth Partners Inc., Industrial Alliance Securities Inc., 

Raymond James Ltd., Desjardins Securities Inc. (“Desjardins”), GMP Securities L.P. and Laurentian Bank Securities 

Inc. (collectively with the Lead Underwriters, the “Underwriters”), as principals, conditionally offer the Trust Units 

qualified for distribution under the Prospectus, subject to prior sale, if, as and when issued by the Trust 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 on behalf of the Trust by Miller Thomson 

LLP and on behalf of the Underwriters by Fasken Martineau DuMoulin LLP. The Offering Price and the size of the 

Offering have been determined in the context of the market. The other terms of the Offering have been determined by 

negotiation between the Trust and the Underwriters.  

 

As described in more detail under “The Proposed Acquisitions”, the Trust intends to acquire a 50%, non-managing 

interest in six net-leased retail properties (the “Acquisitions”) from First Capital Realty Inc. and an affiliate thereof 

(collectively, “First Capital”). Concurrent with the Offering, the Trust intends to sell, on a non-brokered private 
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placement basis, up to an additional 3,000,000 Trust Units at the Offering Price to certain investors agreed upon by 

the Trust and the Lead Underwriters (the “Concurrent Private Placement”). The Trust intends to use the net proceeds 

of the Offering and the Concurrent Private Placement to fund the Acquisitions and for working capital and general 

trust purposes. There will be no Underwriters’ fee payable in connection with the Concurrent Private Placement. 

Closing of the Offering will be conditional upon closing of the Concurrent Private Placement for minimum aggregate 

gross proceeds of $15 million. Closing of the Concurrent Private Placement is conditional on the closing of the 

Offering. See “The Proposed Acquisitions – Concurrent Private Placement” and “Use of Proceeds”. 

An entity related to the Firm Capital Organization (as defined below) has agreed, concurrent with the completion of 

the Acquisitions, to acquire a 50% interest in a grocery-anchored shopping center located in St. Albert, Alberta (the 

“Edmonton Property”) from First Capital for a purchase price of $23.2 million (at the 50% interest). The Trust will 

have an option, exercisable for a period of five days from the signing of the Underwriting Agreement, to acquire the 

Edmonton Property from such related entity, following the completion of the Offering on the same terms on which 

the Edmonton Property was acquired by the related entity, including purchase price. See “The Proposed Acquisitions 

– Option on Edmonton Property”.  

In connection with the Offering, the Trust has been advised by the Underwriters that, subject to applicable laws, the 

Underwriters may over-allocate or effect transactions which stabilize or maintain the market price of the Trust Units. 

Such transactions, if commenced, may be discontinued at any time. In certain circumstances, the Underwriters 

may decrease the price at which the Trust Units are distributed pursuant to the Prospectus to a price that is 

lower than the Offering Price. However, no such decrease in the price at which the Trust Units are distributed 

would affect the net proceeds to the Trust. See “Plan of Distribution”. 

Subscriptions 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 closing is expected to take place on April 24, 2019 or such 

other date as the Trust and the Underwriters may agree (the “Closing Date”), but in any event not later than 42 days 

after the date of this (final) Prospectus Supplement. Evidence of ownership of the Trust Units will be issued in 

uncertificated form through the book-based registration system of CDS Clearing and Depository Services Inc. 

(“CDS”), and registered in the name of CDS or its nominee and deposited with CDS. Except in certain limited 

circumstances, no certificates evidencing Trust Units will be issued. Purchasers of the Trust 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 Trust Units is purchased.   

The Trust 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 Trust Units are not “deposits” within the 

meaning of the Canada Deposit Insurance Corporation Act (Canada) and are not insured under the provisions of that 

statute or any other legislation.  

A return on a purchaser’s investment in the Trust is not comparable to the return on an investment in a fixed income 

security. The recovery of the initial investment in the Trust by an investor is at risk, and the anticipated return on an 

investment is based on many performance assumptions. Although the Trust intends to make distributions of available 

cash to holders of Trust Units in accordance with its distribution policy, these cash distributions are not guaranteed 

and may be reduced or suspended. The ability of the Trust to make distributions and the actual amount distributed will 

depend on numerous factors, including the financial performance of the Trust’s properties, debt covenants and other 

contractual obligations, working capital requirements and future capital requirements, all of which are subject to a 

number of risks. In addition, the market value of the Trust’s securities may decline if the Trust is unable to meet its 

cash distribution targets in the future, and that decline may be significant. It is important for a person making an 

investment in the Trust to consider the particular risk factors that may affect the Trust, and therefore the stability of 

distributions to holders of Trust Units. A prospective purchaser should therefore review the Prospectus in its 

entirety and carefully consider the risk factors described under “Risk Factors” herein, “Risk Factors” in the 

Base Shelf Prospectus, “Risks and Uncertainties” in the MD&A (as defined below) and “Risks and 

Uncertainties” in the AIF (as defined below), before purchasing Trust Units. 

The after-tax return to an investor subject to Canadian federal income tax from an investment in any Trust Units will 

depend, in part, on the composition for income tax purposes of distributions paid by the Trust on the Trust Units, 

portions of which may be fully or partially taxable or may constitute tax deferred returns of capital (i.e., returns that 

initially are non-taxable but which reduce the adjusted cost base of Trust Units to a holder who holds such Trust Units 
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as capital property and may increase such holder’s liability for tax arising upon disposition of such Trust Units in the 

future). Prospective purchasers of Trust Units should consult their own tax advisors with respect to the Canadian 

income tax considerations in their circumstances. See “Certain Canadian Federal Income Tax Considerations”.   

CIBC, Scotia, TD Securities and Desjardins are affiliates of Canadian chartered banks that provide mortgage 

financing with respect to several of the Trust’s properties. In addition, TD Securities is, directly or indirectly, 

a subsidiary or affiliate of a Canadian chartered bank that is a lender to the Trust pursuant to the Operating 

Facility (as defined below under “Relationship Between the Trust and Certain Underwriters”). Consequently, 

the Trust may be considered a connected issuer of each of CIBC, Scotia, TD Securities and Desjardins under 

applicable Canadian securities legislation. See “Relationship Between the Trust and Certain Underwriters”.  

The registered and head office of the Trust is located at 163 Cartwright Avenue, Toronto, Ontario, M6A 1V5. Geoffrey 

Bledin, a trustee of the Trust (a “Trustee”), resides outside of Canada and has appointed the Trust located at 163 

Cartwright Avenue, Toronto, Ontario, M6A 1V5, as his representative agent for service of process in Canada. It may 

not be possible for investors to enforce judgments obtained in Canada against Trustees and officers of the Trust that 

reside outside of Canada. 
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Capitalized terms used in this Prospectus Supplement that are not defined herein have the meanings ascribed to such 

terms in the Base Shelf Prospectus. References to dollars or “$” are to Canadian currency.  

Unless the context otherwise requires, all references in this Prospectus Supplement to the “Trust” refer to the Trust 

and its subsidiary entities, including Firm Capital Property Limited Partnership (“Firm Capital Property LP”), on a 

consolidated basis and, in the case of references to matters undertaken by a predecessor in interest to the Trust or its 

subsidiary entities, including each such predecessor in interest, unless the context otherwise requires. 

Notwithstanding the foregoing, for the purposes of the opinions given under the heading “Certain Canadian Federal 

Income Tax Considerations” and the opinion given under the heading “Eligibility for Investment”, a reference to the 

“Trust” is a reference to Firm Capital Property Trust only and is not a reference to any of the Trust’s subsidiary entities 

or predecessors in interest. 

References to “management” in this Prospectus Supplement include the persons acting in the capacity of the Trust’s 

President, Chief Executive Officer and Chief Financial Officer, who are employed by Firm Capital Realty Partners 

Inc. (the “Trust Asset Manager”), the asset manager of the Trust and an entity indirectly related to certain Trustees 

and management of the Trust. Any statements in this Prospectus Supplement made by or on behalf of management 

are made in such persons’ capacities as officers of the Trust and not in their personal capacities.  

This Prospectus Supplement and the documents incorporated by reference herein contain company names, product 

names, trade names, trademarks, logos and service marks of the Trust and other organizations, all of which are the 

property of their respective owners. We may omit the registered trademark (®) and trademark (™) symbols and any 

other related symbols for such trademarks and all related trademarks, including those related to specific products or 

services, when used in this Prospectus Supplement and the documents incorporated by reference. 
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FORWARD-LOOKING STATEMENTS 

Certain statements contained in this Prospectus Supplement constitute forward-looking information and forward-

looking statements (collectively, “forward-looking statements”) within the meaning of applicable securities laws. 

Forward-looking statements may relate to the Trust’s future outlook and anticipated events or results, performance, 

achievements, events, prospects or opportunities for the Trust or the real estate industry and may include statements 

regarding the financial position, business strategy, budgets, projected costs, capital expenditures, financial results, 

taxes, plans and objectives of or involving the Trust. Particularly, statements regarding future results, performance, 

achievements, prospects or opportunities for the Trust or the real estate industry are forward-looking statements. In 

some cases, forward-looking statements can be identified by such terms as “may”, “might”, “will”, “could”, “should”, 

“would”, “expect”, “plan”, “anticipate”, “believe”, “intend”, “seek”, “aim”, “estimate”, “target”, “goal”, “project”, 

“predict”, “forecast”, “potential”, “continue”, “likely”, or the negative thereof or other similar expressions concerning 

matters that are not historical facts. Some of the specific forward looking statements in this Prospectus Supplement 

include, but are not limited to, statements regarding the Offering, the use of the net proceeds to be received by the 

Trust therefrom, highlighted metrics of the Trust, the completion of the Acquisitions and the timing thereof, the New 

Mortgage (as defined below), the Acquisition Portfolio (as defined below), and the Trust’s arrangements with the 

Trust Asset Manager and Firm Capital Property Management Corp. (the “Trust Property Manager”), the property 

manager of the Trust. 

The Trust has based these forward-looking statements on factors and assumptions about future events and financial 

trends it believes may affect its financial condition, results of operations, business strategy and financial needs, 

including that the Canadian economy will remain stable over the next 12 months, inflation will remain relatively low, 

interest rates will remain stable, conditions within the commercial real estate market, including competition for 

acquisitions, will be consistent with the current climate, the Canadian capital markets will continue to provide the 

Trust with access to equity and/or debt at reasonable rates when required, the current level of economic uncertainty 

that affects real estate market conditions will continue, there will be no material changes in the Trust’s operating cost 

structure and the current tax regime, and the Trust Asset Manager will continue its involvement as asset manager of 

the Trust in accordance with the amended and restated asset management agreement dated October 20, 2015 between 

the Trust Asset Manager and the Trust. 

Although the forward-looking statements contained in this Prospectus Supplement are based upon assumptions 

management of the Trust believes are reasonable based on information currently available, there can be no assurance 

actual results, performance, achievements, prospects or opportunities will be consistent with these forward-looking 

statements. Forward-looking statements necessarily involve known and unknown risks and uncertainties, many of 

which are beyond the Trust’s control, may cause the Trust’s or the industry’s actual results, performance, 

achievements, prospects and opportunities in future periods to differ materially from those expressed or implied by 

such forward-looking statements. These risks and uncertainties include, among other things, risks related to: the 

Canadian commercial, industrial, retail and multi-residential real estate sector; the Offering; the Concurrent Private 

Placement; the completion of the Acquisitions; the New Mortgage; the Acquisition Portfolio and any other future 

property acquisitions (and the availability thereof); the Trust and its business; the Trust’s relationship with the Trust 

Asset Manager and the Trust Property Manager; capital markets and additional funding requirements; fluctuating 

interest rates; changes and proposed changes in the tax treatment of real estate investment trusts; availability of cash 

flow; restrictions on redemption; general uninsured losses; tax related matters; energy costs; interest rate hedging; 

capital investments; indebtedness; real estate values; interest rate fluctuations; liquidity and price fluctuation of Trust 

Units; participation in the Trust’s distribution reinvestment plan; general economic conditions; legislative and 

regulatory developments; and changes in accounting standards, as well as other factors discussed under the heading 

“Risk Factors” herein, in the Base Shelf Prospectus, and other documents filed by the Trust on SEDAR at 

www.sedar.com, including the MD&A and the AIF.  

The forward-looking statements made in this Prospectus Supplement relate only to events or information as of 

the date on which the statements are made. Except as required by applicable law, the Trust undertakes no 

obligation to update or revise publicly any forward-looking statements, whether as a result of new information, 

future events or otherwise, after the date on which the statements are made or to reflect the occurrence of 

unanticipated events. 
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ELIGIBILITY FOR INVESTMENT 

 

In the opinion of Miller Thomson LLP, counsel to the Trust, and Fasken Martineau DuMoulin LLP, counsel to the 

Underwriters, based on the current provisions of the Income Tax Act (Canada) and the regulations thereunder, as 

amended (the “Tax Act”), and all specific proposals to amend the Tax Act which have been publicly announced by 

or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), provided that the 

Trust qualifies as a “mutual fund trust” on the date hereof (as defined in the Tax Act), or the Trust Units are listed on 

a “designated stock exchange” within the meaning of the Tax Act (which currently includes the TSX-V) on the date 

hereof, the Trust Units offered hereby would be, if issued on the date hereof, qualified investments under the Tax Act 

for trusts governed by a tax-free savings account (“TFSA”), registered retirement savings plan (“RRSP”), registered 

retirement income fund (“RRIF”), deferred profit sharing plan, registered education savings plan (“RESP”), or 

registered disability savings plan (“RDSP”), each within the meaning of the Tax Act (collectively, the “Plans”). 

Notwithstanding that Trust Units may be qualified investments, as discussed above, a holder of a TFSA or RDSP, an 

annuitant of an RRSP or RRIF or a subscriber of an RESP, as the case may be, will be subject to a penalty tax if the 

Trust Units are a “prohibited investment” (as defined in the Tax Act) for the TFSA, RRSP, RRIF, RESP or RDSP, as 

the case may be. The Trust Units will not be a prohibited investment for a TFSA, RRSP, RRIF, RESP or RDSP unless 

the holder of the TFSA or RDSP or the annuitant of the RRSP or RRIF or the subscriber of the RESP, as applicable, 

does not deal at arm’s length with the Trust for the purposes of the Tax Act or has a “significant interest”, as defined 

in the Tax Act, in the Trust. In addition, Trust Units will not be a “prohibited investment” if the Trust Units are 

“excluded property”, as defined in the Tax Act. Prospective purchasers who intend to hold Trust Units in trusts 

governed by such Plans should consult with their own tax advisors regarding the application of the “prohibited 

investment” rules having regard to their particular circumstances. 

Subsidiary Notes received as a result of an in specie redemption of Trust Units by the Trust would not be qualified 

investments for Plans, which could give rise to adverse consequences to the Plan or the annuitant, beneficiary, 

subscriber or holder thereunder. Accordingly, Plans that own Trust Units should consult with their own tax advisors 

before deciding to exercise the redemption rights attached to the Trust Units. 

For purposes of this “Eligibility for Investment” section, a reference to the Trust is to Firm Capital Property Trust 

only, and is not a reference to any subsidiary entity. 
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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. 

As of the date hereof, the following documents, filed with the various securities commissions or similar authorities in 

each of the provinces of Canada, other than Quebec, are specifically incorporated by reference into the Base Shelf 

Prospectus for purposes of the Offering, and form an integral part of the Prospectus: 

1. the Trust’s annual information form for the year ended December 31, 2017, dated April 30, 2018 (the “AIF”); 

2. the Trust’s audited financial statements and the notes thereto for the years ended December 31, 2018 and 

2017, together with the auditors’ report thereon; 

3. management’s discussion and analysis of the Trust’s financial condition and results of operations for the year 

ended December 31, 2018 (the “MD&A”); 

4. the Trust’s management information circular dated June 18, 2018 relating to the Trust’s annual and special 

meeting of Unitholders held on August 1, 2018;  

5. the Trust’s material change report dated January 24, 2018 in respect of the commencement of the Trust’s 

overnight marketed public offering (the “February 2018 Offering”) of 2,100,000 Trust Units for gross 

proceeds to the Trust of $13,125,000, and the closing of the first tranche of the Trust’s non-brokered private 

placement of up to 1,120,000 Trust Units for gross proceeds to the Trust of up to $7.0 million (the “2018 

Concurrent Private Placement”); 

6. the Trust’s material change report dated February 1, 2018 in respect of the closing of the February 2018 

Offering and the closing of the second tranche of the 2018 Concurrent Private Placement, whereby the Trust 

issued 2,100,000 Trust Units and 370,000 Trust Units, respectively, for gross proceeds to the Trust of 

$13,125,000 and $2,312,500, respectively; 

7. the Trust’s material change report dated July 30, 2018 in respect of the closing of the first and second tranches 

of the Trust’s non-brokered private placement of 1,436,840 Trust Units for gross proceeds to the Trust of 

approximately $9.0 million (the “May / July 2018 Private Placement”);  

8. the Trust’s material change report dated January 15, 2019 in respect of the Trust’s acquisition of a 50% 

interest in seven retail properties located in Alberta, Nova Scotia, Saskatchewan, Ontario and Quebec (the 

“January 2019 Acquisition”) from Crombie Real Estate Investment Trust (“Crombie REIT”); 

9. the Trust’s material change report dated April 1, 2019 in respect of the closing of the Trust’s non-brokered 

private placement of 1,355,726 Trust Units for gross proceeds to the Trust of approximately $8.7 million (the 

“March 2019 Private Placement”);  

10. the term sheet for the Offering dated April 3, 2019 (the “Preliminary Term Sheet”), omitting certain details 

with respect to the Offering; 

11. the term sheet for the Offering dated April 17, 2019 (the “Final Term Sheet” and together with the 

Preliminary Term Sheet, the “Term Sheet”), including certain details with respect to the Offering;  

12. the investor presentation dated April 3, 2019 for the Offering (the “Investor Presentation” and together with 

the Term Sheet, the “Marketing Materials”); and 

13. the material change report of the Trust dated April 10, 2019 in respect of the Offering and the Concurrent 

Private Placement. 

All material change reports (excluding confidential material change reports), annual information forms, annual 

financial statements and the auditors’ report thereon and related management’s discussion and analysis, interim 

financial statements and related management’s discussion and analysis, information circulars, business acquisition 

reports and any other documents as may be required to be incorporated by reference into the Base Shelf Prospectus 
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for purposes of the Offering under applicable Canadian securities laws which are filed by the Trust with a securities 

commission or any similar authority in Canada after the date of this Prospectus Supplement and prior to termination 

of the distribution of the Trust Units pursuant to the Prospectus, shall be deemed to be incorporated by reference into 

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 shall be 

deemed to be modified or superseded, for purposes of the Offering, to the extent that a statement contained 

herein or in any other currently or subsequently filed document that is later dated and incorporated or deemed 

to be incorporated by reference in the Base Shelf Prospectus modifies or supersedes such prior 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 or statement 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 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 shall 

thereafter neither constitute, nor be deemed to constitute, a part of the Prospectus, except as so modified or 

superseded. 
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MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus Supplement or the Base Shelf Prospectus to the extent that the 

contents of the Marketing Materials have been modified or superseded by a statement contained in this Prospectus 

Supplement or any amendment. Any template version of “marketing materials” (as defined in National Instrument 41-

101 – General Prospectus Requirements) filed after the date of this Prospectus Supplement and before the termination 

of the distribution under the Offering (including any amendments to, or an amended version of, the Marketing 

Materials) is deemed to be incorporated into this Prospectus Supplement and in the Base Shelf Prospectus.  

The Preliminary Term Sheet has been modified to reflect that 4,100,000 Units will be distributed under the Offering 

and that the aggregate gross proceeds from the Offering will be $26,240,000, and to finalize the description of the 

Concurrent Private Placement.  

Pursuant to subsection 9A.3(7) of National Instrument 44-102 – Shelf Distributions, the Trust has prepared the Final 

Term Sheet to reflect the modifications described above, a blacklined copy of which (as compared against the 

Preliminary Term Sheet) has also been prepared. A copy of the Final Term Sheet and the associated blacklined copy 

as compared against the Preliminary Term Sheet illustrating the revisions can be viewed under the Trust’s profile on 

www.sedar.com. 

SUMMARY DESCRIPTION OF THE BUSINESS 

The Trust is focused on creating long-term value for Unitholders through disciplined investing and capital 

preservation, and sustainable distributable income. In partnership with management and industry leaders, the Trust’s 

objective is to own a diversified property portfolio of multi-residential, flex industrial, net lease convenience and retail 

and core service provider professional space. In addition to standalone acquisitions, the Trust aims to make joint 

acquisitions with strong financial partners and acquisitions of partial interests from existing ownership groups, in a 

manner that provides liquidity to those selling owners and professional management for those remaining as partners. 

The Trust Asset Manager, through a structure focused on an alignment of interests with the Trust, sources, syndicates 

and asset manages investments on behalf of the Trust. 

For a more detailed description of the Trust’s business, see “Business of the Trust” in the AIF incorporated by 

reference into this Prospectus Supplement.  
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RECENT DEVELOPMENTS 

On March 28, 2019, the Trust announced the closing of the March 2019 Private Placement, pursuant to which the 

Trust issued 1,355,726 Trust Units at a price of $6.40 per Trust Unit for gross proceeds to the Trust of approximately 

$8.7 million. The Trust intends to use the proceeds of the March 2019 Private Placement for general trust purposes.   

 

On March 14, 2019, the Trust announced that it has declared and approved monthly distributions in the amounts of 

$0.04 per Trust Unit for Unitholders of record on April 30, 2019, May 31, 2019 and June 28, 2019 payable on or about 

May 15, 2019, June 17, 2019 and July 15, 2019. 

 

On January 14, 2019, the Trust announced the January 2019 Acquisition, whereby the Trust acquired from Crombie 

REIT a 50% interest in seven retail properties totalling 296,376 square feet (at a 100% interest) and located in Alberta, 

Nova Scotia, Saskatchewan, Ontario and Quebec (the “Crombie JV Portfolio”). The acquisition price for 100% of 

such retail properties was approximately $83.2 million, excluding transaction costs. The Trust’s portion of the 

acquisition price was approximately $41.6 million. The Trust and Crombie REIT entered into a co-ownership 

arrangement such that the Trust owns 50% and Crombie REIT owns 50% of the seven retail properties. Closing of the 

January 2019 Acquisition was announced on February 6, 2019. 

 

On January 14, 2019, the Trust completed an upward financing of its Montreal Industrial Portfolio with a Canadian 

Chartered Bank. The new principal balance is $49.0 million. The Trust’s portion of this financing is $24.5 million. 

The Montreal Industrial Portfolio achieved net operating income growth of approximately 33% from August 2013 to 

December 31, 2018. 

 

On January 7, 2019, the Trust announced the acquisition of a 100% interest in a multi-residential building consisting 

of 69 units in Dartmouth, Nova Scotia (the “Dartmouth Transaction”). The acquisition price was approximately 

$10.7 million, excluding transaction costs and was funded by existing cash on hand and the assumption of an existing 

mortgage which was subsequently refinanced.  

 

Consistent with the Trust’s past practice and in the normal course of business, the Trust is engaged in discussions, 

from time to time with respect to possible acquisitions of additional properties and the disposition of existing properties 

in its portfolio. There can be no assurance that these discussions or agreements will result in acquisitions or 

dispositions or, if they do, what the final terms or timing of such acquisitions or dispositions would be. The Trust 

expects to continue current discussions and actively pursue acquisition, investment and disposition opportunities.  
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THE PROPOSED ACQUISITIONS 

 

Acquisition Portfolio  

The net proceeds from the Offering and the Concurrent Private Placement are expected to be used by the Trust, 

together with cash on hand, available credit facilities, the New Mortgage, the VTB Loan (as defined below) and the 

Assumed Mortgages (as defined below), to fund the purchase from First Capital and its affiliated entities of a 50%, 

non-managing interest in six net-leased retail properties with a gross leasable area (“GLA”) of 1,022,600 square feet 

(at a 100% interest) (the “Acquisition Portfolio”) for an aggregate purchase price of $133 million (the “Purchase 

Price”) (at the 50% interest). The Acquisition Portfolio is predominantly comprised of a mix of grocery and national 

anchor tenants, is situated in Ottawa, Ontario, Nepean, Ontario, Repentigny, Quebec, and Gatineau, Quebec and 

includes properties with the potential for additional density and development. First Capital currently owns 100% of 

the Acquisition Portfolio and will retain a 50% interest in, and property manage, the Acquisition Portfolio.   

Concurrent Private Placement  

The Trust has received subscription commitments for a private placement of Trust Units (the “Concurrent Private 

Placement”) in the aggregate amount of $15 million at the Offering Price, subject to customary conditions, including 

the completion of the Offering. The subscribers of the Concurrent Private Placement consist of an existing institutional 

shareholder of the Trust, a group of certain Trustees and officers of the Trust, as well as certain individuals associated 

with Firm Capital, and an affiliate of First Capital, each in the amount of approximately $5 million. The distribution 

of Trust Units pursuant to the Concurrent Private Placement will not be qualified pursuant to this Prospectus 

Supplement.   

Option on Edmonton Property  

An entity related to the Firm Capital Organization has agreed, concurrent with the completion of the Acquisitions, to 

acquire a 50% interest in the Edmonton Property from First Capital for a purchase price of $23.2 million (at the 50% 

interest). The Trust will have an option, exercisable for a period of five days from the signing of the Underwriting 

Agreement, to acquire the Edmonton Property from such related entity, following the completion of the Offering, on 

the same terms on which the Edmonton Property was acquired by the related entity, including purchase price. 

Investment Highlights 

Experienced Management Team 

Firm Capital Realty Partners Inc., the Trust Asset Manager, is comprised of an experienced team of real estate 

professionals. Over the past 25 years, the Firm Capital organization, through its various affiliates (the “Firm Capital 

Organization”), has developed a significant track record of investing capital for both institutional and retail investors 

focused on real estate debt and equity. The Firm Capital Organization has extensive relationships with a broad network 

of real estate industry owners and service professionals across Canada, and expects to leverage these relationships to 

source accretive high-quality acquisitions. Given the management team’s experience across Canadian real estate 

markets and capital markets, it possesses a unique and valuable set of skills and relationships that can be leveraged to 

the benefit of the Trust.  
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Alignment of Interests 

The Trust has an alignment of interests with its senior management and its trustees. In addition to approximately 7.0% 

of Trust Units currently being held by insiders, senior management of the Trust and its trustees own, in partnership 

with the Trust, approximately 21.6% of the real estate in which the Trust has an ownership interest, as set forth below: 

Joint Venture Name 

Acquisition 

Price at 

100% (mm) 

Trust 

Ownership 

First 

Capital 

Ownership 

Crombie 

REIT 

Ownership 

Trust Senior 

Management 

and Trustee 

Ownership 

Montreal Industrial $59.2  50.0% - - 50.0%(1) 

Centre Ice $32.2  70.0% - - 30.0%(1) 

Morisset Properties $11.2  50.0% - - 50.0% 

Waterloo Industrial $43.3  70.0% - - 30.0% 

Whitby Mall/ Thickson Place $72.3  40.0% 50.0% - 10.0% 

Crombie Joint Venture $83.2  50.0% - 50.0% - 

Total/ Weighted Average $301.3  52.6% 12.0% 13.8% 21.6% 
 

Note: 

(1)    Includes certain third party investors for up to 20% of senior management and trustee’s ownership. 

 

Enhanced Scale Through Accretive Acquisitions 

Upon closing of the Acquisitions, the Trust’s portfolio will be comprised of 73 commercial properties totaling 

2,228,381 square feet of GLA (at the Trust’s interest), as well as two residential assets aggregating 204 units. The 

Acquisitions are comprised of six properties totaling 1,022,600 square feet of GLA (at a 100% interest) located in 

primary markets in Ontario and Quebec. The Acquisitions are expected to be immediately accretive to the Trust’s 

fourth quarter 2018 normalized annualized adjusted funds from operations (“AFFO”) per Trust Unit, after adjusting 

for subsequent events. For additional information in respect of AFFO per Trust Unit, see the MD&A. Following the 

closing of the Acquisitions, the Trust’s gross book value is expected to be approximately $403 million.  
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Fundamental Growth 

The Trust has a strong track record of making accretive acquisitions. Since inception, net asset value per Trust Unit 

has increased from $4.84 per Trust Unit in 2012 to $7.10 per Trust Unit in the fourth quarter of 2018 (a 47% increase). 

The Trust has increased distributions six times over the last six years, rising from $0.35 per Trust Unit per annum to 

$0.48 per Trust Unit per annum. The accretion of the Acquisition Portfolio is expected to meaningfully decrease the 

Trust’s pro forma payout ratio. In addition, the fair value of the Trust’s investment portfolio has increased from $27 

million in 2012 to $398 million on a pro forma basis assuming completion of the Acquisitions. A $100.00 investment 

in Trust Units in November 2012, assuming reinvested distributions, would be worth $208.25 as of March 29, 2019: 

 

 

Note: 

(1)    Date range from December 3, 2012 to March 29, 2019. Assumes Trust Units were purchased at the offer price of $5.00 from the Trust’s 
private placement that closed on November 29, 2012. 

 

Compelling Investment Metrics 

The Trust intends to pay stable and growing monthly cash distributions to Unitholders. Currently, the Trust pays 

distributions to Unitholders of $0.48 per Trust Unit per annum, which will provide Unitholders with an annual yield 

of approximately 7.5% (at the Offering Price). Management estimates that the Offering Price will represent a 

significant discount to the Trust’s net asset value per Trust Unit. Immediately following the closing of the Acquisitions, 

the Trust is expected to have a consolidated debt to gross book value ratio of approximately 57.4%. The Trust’s 

distributions are currently tax efficient; in 2018, 100% of the Trust’s distributions were classified as a return of capital. 

See “The Proposed Acquisitions – Financing of the Acquisition Portfolio” and “Risk Factors – Risks Related to the 

Acquisitions”. 

 

  

(1) 
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Overview of the Pro Forma Portfolio 

Upon completion of the Acquisitions, the Trust will own, either in whole or in part, a portfolio of 75 income-producing 

properties representing an aggregate of 2,228,381 square feet and 204 residential units of GLA (at the Trust’s interest) 

located in Alberta, Ontario, Quebec, Nova Scotia, New Brunswick and Saskatchewan. The following table provides 

information regarding the Trust’s portfolio as at the date of this Prospectus Supplement (assuming completion of the 

Acquisitions): 

Property Location 

Acquistion 

Purchase 

Price 

(at 100%) Ownership (%) 

GLA (Sq. Ft) /  

Units (at Trust 

Share) Occupancy(1) 

Acquisition Portfolio      
Retail      
Carrefour du Plateau Gatineau, QC N/A 50% 120,886 100.0% 

Galeries de Repentigny Repentigny, QC N/A 50% 65,370 100.0% 

Galeries Brien Est Repentigny, QC N/A 50% 4,428 100.0% 

Galeries Brien Ouest Repentigny, QC N/A 50% 26,166 100.0% 

Gloucester City Centre Ottawa, ON N/A 50% 184,832 97.2% 

Merivale Mall Nepean, ON N/A 50% 109,620 91.6% 

Acquisition Properties Subtotal…………………………………...   511,300 97.2% 

      

      
Existing Commercial Portfolio     
Retail      
Bridgewater Bridgewater, NS $9,140,000 100% 46,707 91.7% 

Brampton Brampton, ON $11,400,000 100% 36,167 100.0% 

Hanover Hanover, ON $3,975,000 100% 19,874 100.0% 

Pembroke Pembroke, ON $1,700,000 100% 11,247 100.0% 

Moncton Moncton, NB $4,700,000 100% 16,372 100.0% 

Guelph Guelph, ON $26,025,000 100% 115,744 92.6% 

Centre Ice Retail Portfolio Various Locations(2) $32,175,000 70% 131,793 91.6% 

Crombie JV Portfolio Various Locations(3) $83,200,000 50% 148,188 100.0% 

The Whitby Mall Whitby, ON $35,750,000(4) 40% 126,886 93.1% 

Thickson Place Whitby, ON $39,500,000 40% 41,923 100.0% 

    694,901 94.1% 

Office      
Barrie Barrie, ON $6,700,000 100% 39,495 58.0% 

The Whitby Mall Whitby, ON $35,750,000(4) 40% 28,875 75.6% 

    68,370 65.4% 

Industrial      
Montreal Montreal, QC $59,200,000(5) 50% 594,711 97.6% 

Waterloo Waterloo, ON $43,250,000 70% 359,099 98.4% 

    953,810 97.9% 

Existing Commercial Portfolio Subtotal……...…………………..    1,717,081 95.6% 

Commercial Total ……………………………...………………….    2,228,381 95.9% 

Residential      
Ottawa Ottawa, ON $11,200,000 50% 135 98.8% 

Dartmouth Dartmouth, NS $10,700,000  100% 69 100.0% 

Existing Residential Subtotal …………………..............................   204 99.2% 

 

Notes: 

(1)    As of March 1, 2019 for the Acquisition Portfolio, Crombie JV Portfolio and Dartmouth Transaction, and December 31, 2018 for the 

existing portfolio. 
(2)    Located in Alberta, British Columbia, Manitoba, New Brunswick and Ontario.  
(3)    Located in Alberta, Nova Scotia, Saskatchewan, Ontario and Quebec. 

(4)    Acquisition purchase price of $35,750,000 (at 100%) for both office and retail. 

(5)    Includes the Ferrier property acquired by the Trust on October 15, 2018 for $11,000,000 (at 100%). 
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Diversification by Asset Class 

The Acquisition Portfolio consists of a diversified mix of properties across office, retail, industrial and residential 

asset classes. The following charts provide information regarding the diversification of the Trust’s portfolio by asset 

class, both prior to and pro forma after giving effect to the Acquisitions:  

 

NOI by Asset Class – Prior to the Acquisitions NOI by Asset Class – Pro Forma the 

Acquisitions 

  

 

Geographic Diversification 

The following charts illustrate the geographic diversification of the Trust’s portfolio following the completion of the 

Acquisitions, both prior to and pro forma after giving effect to the Acquisitions: 

 

NOI by Province – Prior to the Acquisitions NOI by Province – Pro Forma the Acquisitions 
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Tenant Profile 

The commercial properties comprising the Acquisitions are leased to tenants that the Trust believes to be high-quality 

tenants. Upon closing of the Acquisitions, the pro forma commercial portfolio’s ten largest tenants are expected to 

account for approximately 28.8% of commercial net rent (as opposed to 34.2% as of the close of the January 2019 

Acquisition), with no tenant comprising more than 10.3% of the pro forma commercial net rent. The commercial 

portfolio’s ten largest tenants are primarily comprised of necessity-based retailers. The Acquisitions will also reduce 

the Trust’s exposure to Le Château, Sobeys (15.9% to 10.3%) and Quebecor Media (to less than 1%).  

Percentage of Net Rent by Tenant – Pro Forma the Acquisitions 

 
 

Description of the Acquisition Properties 

The Trust has entered into an agreement with First Capital to acquire a 50%, non-managing interest in six net-leased 

retail properties with a GLA of approximately 1,022,600 (at a 100% interest). The Acquisition Portfolio is 

predominantly comprised of a mix of grocery and national anchor tenants, is situated in Ottawa, Ontario, Nepean, 

Ontario, Repentigny, Quebec, and Gatineau, Quebec and includes properties with the potential for additional density 

and development. First Capital currently owns 100% of the Acquisition Portfolio and will retain the remaining 50% 

interest in, and property manage, the Acquisition Portfolio. 

Portfolio Summary 

Property Property Occupancy1 

GLA 

(at 100%) % of Total 

Remaining 

WALT (Years) 1 

Carrefour du Plateau (Gatineau) 100.0% 241,772 23.6% 9.6 

Galeries de Repentigny (Repentigny) 100.0% 130,739 12.8% 2.9 

Galeries Brien Est (Repentigny) 100.0% 8,856 0.9% 3.9 

Galeries Brien Ouest (Repentigny) 100.0% 52,331 5.1% 4.2 

Gloucester City Centre (Ottawa) 97.2% 369,663 36.1% 5.2 

Merivale Mall (Nepean) 91.6% 219,239 21.4% 6.2 

Total  1,022,600 100.0% 6.1 

  

Note: 

(1)    As of March 1, 2019.  
 

10.3%

3.0%
2.7%

2.3% 2.3%
1.8% 1.8% 1.8% 1.5% 1.5%



 

18  

 

Carrefour du Plateau (Gatineau, QC) 

Servicing Gatineau’s Hull community is Carrefour du Plateau. Anchored by Canadian Tire, IGA, Sports Experts and 

Jean Coutu, this centre currently offers a wide mix of amenities and includes space for additional density. This retail 

centre services the surrounding highly populated, family-oriented neighbourhoods with over 94,000 residents within 

a five kilometre radius. In addition, this centre has exposure to the busy arterials of Des Allumettières and Des Grives 

Boulevards. As of March 1, 2019, the Carrefour du Plateau property was 100% occupied. 

   

Tenant GLA (at 100%) % of Total 

Canadian Tire 86,344 35.7% 

IGA 50,459 20.9% 

Sports Experts 21,788 9.0% 

Pharmacie Jean Coutu 15,378 6.4% 

Dollarama 10,493 4.3% 

Top 5 Total 184,462 76.3% 

Other Tenants 57,310 23.7% 

Total Occupied 241,772 100.0% 

Vacant -  

Total 241,772  
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Galeries de Repentigny, Galeries Brien Est and Galeries Brien Ouest (Repentigny, QC) 

Galeries de Repentigny, Galeries Brien Est and Galeries Brien Ouest are located east of Montreal in the affluent 

community of Repentigny. Strategically situated on Boulevard Brien and in close proximity to Highway 40, these 

three centres offer easy accessibility to local residents. Major tenants include Super C, IGA, Dollar Max and Uniprix. 

Adjacent to one another, these three centres combine to form a singular retail offering. As of March 1, 2019, Galeries 

de Repentigny, Galeries Brien Est and Galeries Brien Ouest were all 100% occupied.  

Galeries de Repentigny   

   

Tenant GLA (at 100%) % of Total 

Super C 56,802 43.4% 

Dollar Max 11,793 9.0% 

Shoppers Drug Mart 9,817 7.5% 

Group Yellow Inc. 8,740 6.7% 

Maison en Gros 6,451 4.9% 

Top 5 Total 93,603 71.6% 

Other Tenants 37,136 28.4% 

Vacant -  

Total 130,739  

   

Galeries Brien Est   

   

Tenant GLA (at 100%) % of Total 

La Perle Kwizine 1,724 19.5% 

Restaraunte Cambodiana 1,539 17.4% 

G.I.T. Portes et Fenetres 1,416 16.0% 

IRIS Le Groupe Visuel 1,263 14.3% 

UPS Store 1,195 13.5% 

Top 5 Total 7,137 80.6% 

Other Tenants 1,719 19.4% 

Vacant -  

Total 8,856  

   

Galeries Brien Ouest   

   

Tenant GLA (at 100%) % of Total 

IGA 42,508 81.2% 

Uniprix 9,823 18.8% 

Total 52,331 100.0% 
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Gloucester City Centre (Ottawa, ON) 

Gloucester City Centre is located east of Ottawa in the neighbourhood of Gloucester. With more than 48 brand-name 

retailers, Gloucester City Center is anchored by a 125,000 square foot Loblaws, a 98,500 square foot Walmart, an 

11,700 square foot LCBO and a 10,200 square foot Pharma Plus. This 370,000 square foot enclosed shopping centre 

is focused on day-to-day retail offerings, including groceries, prescription drugs, personal-care items, household 

supplies, banking and other personal services. Over 119,200 people reside within a five kilometre radius of Gloucester 

City Centre, with an average annual household income of over $91,900. Gloucester City Centre will include a new O-

Train station on the Confederation Line, which is scheduled for completion in the spring of 2019, and which is 

expected to enhance accessibility to the shopping centre. As of March 1, 2019, the Gloucester City Centre property 

was 97% occupied. Both First Capital and the Trust believe that the property benefits from significant redevelopment 

potential, with plans to seek 930,000 square feet of additional commercial and residential density.  

Tenant GLA (at 100%) % of Total 

Loblaws 125,000 34% 

Walmart 98,452 27% 

Co-Operators 18,802 5% 

LCBO 11,676 3% 

Pharma Plus 10,151 3% 

Top 5 Total 264,081 71% 

Other Tenants 95,191 26% 

Total Occupied 359,272 97% 

Vacant 10,391 3% 

Total 369,663 100% 

Merivale Mall (Nepean, ON) 

Merivale Mall is located in Nepean, a neighbourhood of Ottawa located in the southwest of the city. This property is 

situated in the prominent regional retail node known as the Merivale Retail Corridor, which spans approximately 3.2 

kilometres along Merivale Road and offers over 2.5 million square feet of retail space. Merivale Mall benefits from 

traffic counts of over 50,000 vehicles per day. Merivale Mall offers 1,010 parking stalls and approximately 220,000 

square feet of retail shopping space, anchored by a roster of national tenants, including Farm Boy, Sport Chek, Planet 

Fitness and Marshalls. As of March 1, 2019, Merivale Mall was 92% occupied. Both First Capital and the Trust believe 

that the property benefits from significant redevelopment potential, with plans to seek 280,000 square feet of additional 

commercial and residential density.  

Tenant GLA (at 100%) % of Total 

Farm Boy 28,000 13% 

Sport Chek 27,868 13% 

Planet Fitness 26,317 12% 

Marshalls 26,216 12% 

Tailgators 22,693 10% 

Top 5 Total 131,094 60% 

Other Tenants 69,725 32% 

Total Occupied 201,727 92% 

Vacant 18,420 8% 

Total 219,239 100% 
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Summary of the Co-Owners Agreement 

At closing of the Acquisitions, affiliates of each of the Trust and First Capital shall enter into the Co-Owners 

Agreement (the “COA”). 

 

The COA is expected to contain customary representations, warranties, covenants and indemnities usually found in 

such agreements.  

 

In addition, the COA is expected to contain the following provisions: 

 

 Ownership of the Acquisition Portfolio 50%/50% by affiliates of each of the Trust and First Capital (each, 

a “Co-Owner”). For the purposes hereof, “Proportionate Share” shall mean each party’s 50% share. 

 Governance of the Co-Owners’ ownership and holding of the Acquisition Portfolio as a long-term 

investment. 

 Management of the Acquisition Portfolio by an affiliate of First Capital as property manager in accordance 

with and pursuant to the terms of a management agreement to be entered into with the manager of the 

Acquisition Portfolio. 

 The Co-Owners shall each be entitled to a Proportionate Share of all gross revenue relating to the 

Acquisition Portfolio and shall each be responsible for a Proportionate Share of all amounts payable under 

approved obligations in relation to the Acquisition Portfolio, including all operating expenses and all 

capital expenditures. 

 Approval by the Co-Owners of certain actions in relation to the Acquisition Portfolio and the delegation 

of certain actions, expenditures, decisions or obligations to the manager pursuant to and in accordance 

with the management agreement. The COA will provide for an annual plan for the Acquisition Portfolio, 

prepared by the manager of the Acquisition Portfolio on a calendar year basis, which shall include an 

annual budget and leasing plan for the Acquisition Portfolio for the applicable year. 

 Establishment of a Co-Owners committee to administer the affairs of the Co-Owners in connection with 

the Acquisition Portfolio in accordance with and limited by the COA. The Co-Owners committee shall 

consist of four members, two of which are appointed by First Capital and two of which are appointed by 

the Trust.  

 Periodic reporting to the Co-Owners, including financial statements for the Acquisition Portfolio, 

prepared in accordance with IFRS. 

 Limited recourse under the COA to each Co-Owner’s interest, subject to certain specific exceptions. 

 Restrictions upon the transfer of, or charges against, a Co-Owner’s interest, subject to certain specific 

exceptions and limitations. 

 Providing that each Co-Owner grants to the other a collateral charge in its Co-Owner’s interest, as security 

for the performance of its obligations under the COA.  

 Buy-sell rights and a right of first offer pertaining to the transfer of a Co-Owner’s interest.  

 Customary dispute resolution provisions.  

 

The above is a summary of the COA only and is qualified by the detailed terms of the COA. A copy of the COA will 

be posted on SEDAR following the completion of the Acquisitions. See “Material Contracts”. 

 

Summary of the Agreement of Purchase and Sale for the Acquisitions 

First Capital and First Capital Holdings Trust, as vendor, and the Trust’s subsidiary, Firm Capital Property LP, as 

purchaser, together with certain nominee entities, have entered into an agreement of purchase and sale (the “APS”). 

All capitalized terms not defined herein shall have the respective meanings ascribed thereto in the APS.  

 

The APS provides that the vendor shall sell a 50% interest in the Acquisition Portfolio to the purchaser at the Purchase 

Price and contains customary representations, warranties, covenants, conditions precedent, indemnities and other 

provisions typically found in such agreements.  
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In addition, the APS contains provisions: 

 

 Providing for specified deliveries of various items (or copies thereof) including a statement of 

adjustments, income and expense statement for the past two calendar years, an existing plan of survey of 

each property, copies of all leases, current rent roll, current accounts receivable list, last month’s rent 

schedule, security deposit schedule, list of chattels, copies of contracts, copy of realty tax assessments for 

the past two calendar years, copies of utility and waste management bills for the past two calendar years, 

property condition reports, environmental assessments, geotechnical reports and soil reports, insured and 

uninsured litigation (actual or threatened), percentage rent and tenant sales reports for the past two fiscal 

years, access to all files of current tenants, copies of realty tax assessment appeals, details of outstanding 

security deposits, current insurance policies relating to the property, copies of estoppel certificates 

obtained from tenants in connection with the most recent financing, budget for 2019, most recent appraisal 

reports, list of all capital expenditures, existing building and unit floor plans together certificates as to the 

square footage, materials relating to present and/or future developments on the properties and closing 

record books in respect of each of the existing mortgages.  

 Providing for access to the properties. 

 Providing for the method of payment of the Purchase Price. 

 Specifying the procedure for adjustments, realty tax refunds, handling of the deposit, security deposits. 

 Providing for the assumption of the existing mortgage by the purchaser and the provision of the VTB 

Loan by the vendor. 

 Providing for the subscription by the vendor for the Trust’s equity issue as part of the Concurrent Private 

Placement. 

 Specifying specific deliveries of closing documentation. 

 Providing for certain pre-closing operations. 

 

The above is a summary of the APS only and is qualified by the detailed terms of the APS. A copy of the APS is 

available on SEDAR. See “Material Contracts”. 

 

Summary of the Registration Rights Agreement 

In connection with the Concurrent Private Placement, on closing of the Acquisitions, First Capital and the Trust will 

enter into a registration rights agreement (the “RRA”) in order to provide piggy-back registration rights in connection 

with future prospectus offerings of the Trust.  

The RRA is expected to contain the following provisions: 

 A mechanism whereby First Capital shall be able to effect piggyback registrations from time of those 

securities of the Trust subscribed for by it under the Concurrent Private Placement (the “Registerable 

Securities”). 

 Providing that the Trust is to provide First Capital with ten business days’ notice of its intention to effect 

a public offering that is not a bought deal and First Capital must, within seven business days, state the 

number of Registerable Securities that are proposed to be included in such offering. The Trust is required 

to use commercially reasonable efforts to cause such Registerable Securities to be included in such 

distribution and has the right to postpone or withdraw any such offering without obligation. In addition, 

shortened notice requirements in the case of bought deals. 

 Requiring the Trust to comply with the foregoing requirements in respect of Registerable Securities which 

represent not more than 20% of the total number of Trust Units proposed to be qualified under the public 

offering. 

 Customary registration procedures found in such agreements.  

 The Trust shall be responsible for all registration expenses incurred in connection with such public 

offerings and that First Capital shall be responsible for all selling expenses incurred in respect of such 

offerings. 

 Indemnification by the Trust of First Capital for certain specified matters (subject to certain enumerated 

exceptions). Indemnification by First Capital of the Trust for certain specified matters (subject to certain 

enumerated exceptions and liability limitations).  
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Financing of the Acquisition Portfolio 

Following the closing of the Acquisitions, the Trust estimates that its debt to Gross Book Value will be approximately 

57.4%. 

 

(in $000s, including the notes hereto) As at   

 December 31, 2018 Adjustments Pro Forma 

Debt $92,463(2)  $138,920(4)  $237,233 

Gross Book Value(1) $221,345(3) $181,899(5)  $403,224 

Debt / Gross Book Value 41.8%   57.4% 

 
Notes: 

 

(1) As such term is defined in the Declaration of Trust. 

 

(2)  As at December 31, 2018. Includes mortgages with a face value of $92,035, $197 of unamortized mark-to-market premiums and 
approximately $625 of fair value adjustments.   

     

(3)    Based on total assets as of December 31, 2018. 
      

(4) Adjustments include subsequent events since December 31, 2018, including: (i) assumed mortgage debt of $7,000 from the Dartmouth 

Transaction that was announced on January 7, 2019; (ii) assumed and new mortgage debt for the January 2019 Acquisition, as announced on 
February 6, 2019; and (iii) Assumed Mortgages (as defined below), the New Mortgage and a draw of $10,747 on the Operating Facility for 

the Trust’s 50% interest in the purchase of the Acquisition Portfolio from First Capital.  

    
(5)    Adjustments include subsequent events since December 31, 2018, including: (i) $10,700 purchase price for the Dartmouth Transaction, as 

announced on January 7, 2019; (ii) the $41,600 purchase price for the January 2019 Acquisition, as announced on February 6, 2019; and (iii) 

the $133,000 of assets from the Trust’s acquisition of a 50% interest in the Acquisition Portfolio from First Capital.  
      

New Mortgage  

 

The Trust has received indicative terms from an affiliate of CIBC to finance an indicative total of approximately $106 

million ($53 million at the Trust’s interest) of first mortgage financing through a new mortgage, in order to partially 

fund the Acquisitions (the “New Mortgage”). The New Mortgage would be secured against both the Gloucester City 

Centre property located at 1980 Ogilvie Road, Ottawa, Ontario and Carrefour du Plateau property located at 203-2019 

boulevard Du Plateau, Gatineau, Quebec. The New Mortgage is expected to have a 30 year amortization with a five 

to seven year term. The current indicative fixed rate of the New Mortgage is expected to be between 3.4% and 3.6%. 

 

Assumed Mortgages   

 

The Trust’s aggregate indebtedness is expected to include the assumption of existing mortgages on each of the 

following properties: (i) Galeries de Repentigny situated at 85 Boulevard Brien, Repentigny, Quebec; (ii) Galeries de 

Brien Ouest situated at 200 Boulevard Brien, Repentigny, Quebec; (iii) Galeries de Brien Est situated at 211 Boulevard 

Brien, Repentigny, Quebec; and (iv) Merivale Mall situated at 1642 Merivale Road, Nepean, Ontario (collectively, 

the “Assumed Mortgages”). The first Assumed Mortgage on Galeries de Repentigny has an outstanding amount of 

approximately $29.6 million (at a 100% interest), matures in 2030 and bears interest at a fixed rate of 3.83% per 

annum. The second Assumed Mortgage on Galeries Brien Ouest has an outstanding amount of approximately $6.4 

million (at a 100% interest), matures in 2030 and bears interest at a fixed rate of 3.83% per annum. The third Assumed 

Mortgage on Galeries Brien Est has an outstanding amount of approximately $2.0 million (at a 100% interest), matures 

in 2030 and bears interest at a fixed rate of 3.83% per annum. The fourth Assumed Mortgage on Merivale Mall has 

an outstanding amount of approximately $22.8 million (at a 100% interest), matures in 2020 and bears interest at a 

fixed rate of 4.25% per annum.  
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Vendor Take Back Loan 

 

In connection with the Acquisitions, First Capital will provide the Trust with a loan in the principal sum of $9.6 million 

bearing interest at 3.50% per annum repayable interest-only monthly and due on February 1, 2020 (the “VTB Loan”). 

The term of the VTB Loan is subject to extension for three years, as provided for in the APS, and open for repayment 

in whole or in part at any time or times without notice or bonus. On closing of the Acquisitions, First Capital will take 

back the VTB Loan, which shall be evidenced by a promissory note and collaterally secured by a second unregistered 

mortgage on the Trust’s 50% interest in Merivale Mall situated at 1642 Merivale Road, Nepean, Ontario. First Capital 

and the Trust intend to refinance the existing mortgage on the Merivale Mall on or about the maturity date of the VTB 

Loan, subject to certain conditions provided for in the APS. The Trust will use its share of the proceeds from the 

refinancing, following repayment of its proportionate share of the existing mortgage plus costs, to repay the VTB 

Loan. If such proceeds are insufficient to repay the VTB Loan, then the term of the VTB Loan will be extended for a 

further three years at an interest rate of prime plus 2.0% per annum. 

 

USE OF PROCEEDS 

The estimated net proceeds to the Trust from its sale of the Trust Units pursuant to the Offering, after deducting the 

Underwriters’ fee of $1,574,400 and the estimated expenses of the Offering of $150,000, will be approximately 

$24,515,600. If the Over-Allotment Option is exercised in full, the net proceeds to the Trust (after deducting the 

Underwriters’ fee of $1,810,560 and before deducting the estimated expenses of this Offering of $150,000) will be 

approximately $28,365,440. The Trust intends to use the net proceeds of the Offering and the Concurrent Private 

Placement to fund the cash portion of the Acquisitions and for working capital and general trust purposes. 

The amount and timing of the use of the net proceeds will depend upon various factors. There may be circumstances 

where for sound business reasons, the Trust may reallocate the use of proceeds of the Offering. See “Risk Factors – 

Discretion in the Use of Proceeds”.  

Until utilized, the net proceeds of the Offering will be held in cash balances in the Trust’s bank account or invested at 

the discretion of the Trust’s board of Trustees (the “Board”).           
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CONSOLIDATED CAPITALIZATION OF THE TRUST 

There have been no material changes in the equity or loan capital structure of the Trust since December 31, 2018, 

except that between January 1, 2019 and the date of this Prospectus Supplement: (i) the Trust issued 1,355,726 Trust 

Units at a price of $6.40 per Trust Unit, in connection with the closing of the March 2019 Private Placement; (ii) the 

Trust obtained a $7.0 million new mortgage in respect of the Dartmouth Transaction; and (iii) the Trust obtained an 

aggregate $28.2 million new and existing mortgage in respect of the January 2019 Acquisition. 

After giving effect to the above items, the Concurrent Private Placement, the Offering (excluding the Over-Allotment 

Option) and the Acquisitions, the following table sets forth the Trust’s capitalization.  

  As at December 31, 2018 

  Actual  
Pro Forma As 

Adjusted(1)  

Bank Indebtedness  -  $10,746,734 

Mortgages  $92,462,896  $211,055,047 

VTB Loan  -  $9,581,450 

Unitholders’ equity(2)  $124,447,609  $174,350,169 

Total capitalization  $216,910,505  $405,733,399 

 

Notes 

(1) Pro forma adjustments include: (i) $7.0 million new mortgage in respect of the Dartmouth Transaction; (ii) $28.2 million new and existing 

mortgages in respect of the January 2019 Acquisition; and (iii) $92.9 million new and existing mortgages in respect of the Acquisition 

Portfolio. 

(2)  Includes: (i) approximately $8.7 million in gross proceeds to the Trust from the March 2019 Private Placement; (ii) $26,240,000 in aggregate 

gross proceeds to the Trust from the Offering; and (iii) assumes $15 million in aggregate gross proceeds to the Trust from the Concurrent 
Private Placement.  
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PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Trust has agreed to sell and the Underwriters have severally agreed to 

purchase on the Closing Date, an aggregate of 4,100,000 Trust Units at a price of $6.40 per Trust Unit, payable in 

cash to the Trust against delivery of such Trust Units. The closing of the Offering is expected to take place on April 

24, 2019, or such other date as the Trust and the Underwriters may agree upon, but in any event not later than 42 days 

after the date of this (final) Prospectus Supplement. 

The obligations of the Underwriters under the Underwriting Agreement are several and each Underwriter may 

terminate its obligations at its discretion pursuant to standard “regulatory out”, “disaster out”, “material adverse change 

out”, “market out” and “breach of agreement out” provisions and upon the occurrence of certain other stated events. 

The Underwriters are, however, severally obligated to take up and pay for all of the Trust Units that they have agreed 

to purchase if any of the Trust Units are purchased under the Underwriting Agreement.  

The Trust has agreed to grant the Underwriters the Over-Allotment Option, exercisable in whole or in part at any time 

until 30 days after the Closing, to purchase up to an additional 615,000 Trust Units on the same terms as set out above 

solely to cover over-allotments, if any. The Trust has agreed to pay to the Underwriters a fee of $0.384 per Trust Unit 

(or 6.0% of the total gross proceeds of the Offering), being an aggregate commission of $1,810,560 in the event that 

the Over-Allotment Option is exercised in full. This Prospectus Supplement qualifies the distribution of the Trust 

Units, the grant of the Over-Allotment Option and the issuance of Trust Units on the exercise of the Over-Allotment 

Option. 

The Offering Price and the size of the Offering have been determined in the context of the market. The other terms of 

the Offering have been determined by negotiation between the Trust and the Underwriters.  

The Trust has received subscription commitments in connection with the Concurrent Private Placement in the 

aggregate amount of $15 million at the Offering Price, subject to customary conditions including the completion of 

the Offering. The subscribers of the Concurrent Private Placement consist of a combination of institutional unitholders, 

a group of certain Trustees and officers of the Trust, as well as certain individuals associated with Firm Capital, and 

an affiliate of First Capital, for aggregate gross proceeds of approximately $15 million. The distribution of Trust Units 

acquired pursuant to the Concurrent Private Placement will not be qualified pursuant to this Prospectus Supplement. 

Closing of the Offering will be conditional upon closing of the Concurrent Private Placement for minimum aggregate 

gross proceeds of $15 million. Closing of the Concurrent Private Placement is conditional on the closing of the 

Offering.  

In connection with the Concurrent Private Placement, on closing, First Capital and the Trust will enter into the RRA 

in order to provide piggy-back registration rights in connection with future prospectus offerings of the Trust. See “The 

Proposed Acquisitions – Registration Rights Agreement”.    

Other than in connection with the Offering and the Concurrent Private Placement, the Trust will not, directly or 

indirectly, for a period commencing on the date hereof and ending on the date that is 90 days following the Closing 

Date, without the prior written consent of the Lead Underwriters: 

(a) issue, offer, sell, contract to sell, secure, pledge, grant any option, right or warrant to purchase or otherwise 

lend, transfer or dispose of (or announce any intention to do so) any equity securities of the Trust or any 

securities convertible into, or exchangeable or exercisable for, equity securities of the Trust; or 

(b) make any short sale, engage in any hedging transactions, or enter into any swap or other arrangement that 

transfers to another, in whole or in part, any of the economic consequences of ownership of equity securities 

of the Trust or any securities convertible into, or exchangeable or exercisable for, equity securities of the 

Trust; 

subject to the specific exclusions contained in the Underwriting Agreement. First Capital has agreed with the Trust to 

enter into a contractual lock-up agreement wherein First Capital agrees not to (and to cause any affiliates not to, as 

applicable) trade, pledge or otherwise deal with the Trust Units subscribed for by it pursuant to the Concurrent Private 

Placement for a period of four months from the date of the closing of such offering, subject to certain enumerated 

exceptions.  
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The Underwriters propose to offer the Trust Units initially at the Offering Price. After the Underwriters have made a 

reasonable effort to sell all of the Trust Units at the Offering Price, the price at which the Trust Units are distributed 

pursuant to the Prospectus may be decreased and may be further changed from time to time to an amount not greater 

than the Offering Price. However, in no event will the Trust receive less than the net proceeds of $6.016 per Trust 

Unit. The effective compensation realized by the Underwriters will be decreased by the amount that the aggregate 

price paid by purchasers for the Trust Units distributed pursuant to the Prospectus is less than the Offering Price. 

Subject to certain qualifications and limitations, the Trust has agreed to indemnify the Underwriters and their directors, 

officers, employees, shareholders, partners and agents against certain liabilities, including, without restriction, civil 

liabilities under Canadian securities legislation, and to contribute to any payments the Underwriters may be required 

to make in respect thereof. 

In addition, in accordance with rules and policy statements of certain Canadian securities regulators, the Underwriters 

may not, at any time during the period of distribution, bid for or purchase Trust Units. The foregoing restriction is, 

however, subject to exceptions where the bid or purchase is not made for the purpose of creating actual or apparent 

active trading in, or raising the price of, the Trust Units. These exceptions include a bid or purchase permitted under 

the by-laws and rules of applicable regulatory authorities and the TSX-V, including the Universal Market Integrity 

Rules for Canadian Marketplaces, 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. In 

connection with this Offering, the Underwriters may effect transactions which stabilize or maintain the market price 

of the Trust Units at levels other than those which otherwise might prevail on the open market. Such transactions, if 

commenced, may be discontinued at any time. 

As a result of these activities, the price of the Trust Units may be higher than the price that otherwise might exist in 

the open market. If these activities are commenced, they may be discontinued by the Underwriters at any time. The 

Underwriters may carry out these transactions on any stock exchange on which the Trust Units are listed, in the over-

the-counter market, or otherwise. 

Evidence of ownership of the Trust Units to be distributed pursuant to the Prospectus will be issued in uncertificated 

form through the book-based registration system of CDS, and registered in the name of CDS or its nominee and 

deposited with CDS. Except in certain limited circumstances, no certificates evidencing Trust Units will be issued. 

The Trust Units must be purchased or transferred through a participant in the depository service of CDS.  

The TSX-V has conditionally approved the listing of the Trust Units to be distributed pursuant to the Prospectus, 

subject to the Trust fulfilling all of the listing requirements of the TSX-V. The Trust Units have not been and will not 

be registered under the U.S. Securities Act or the securities laws of any state in the United States and may not be 

offered or sold in the United States or to U.S. Persons (as defined in Regulation S under the U.S. Securities Act) except 

pursuant to an exemption from the registration requirements of those laws. The Underwriters have agreed that they 

will not offer or sell the Trust Units within the United States.  
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RELATIONSHIP BETWEEN THE TRUST AND CERTAIN UNDERWRITERS 

In connection with its business, the Trust enters into certain mortgage arrangements from time to time in the normal 

course of business. Affiliates of CIBC, Scotia, TD Securities and Desjardins, which are four of the Underwriters, 

provide mortgage financing to the Trust with respect to several of the Trust’s properties. In particular: (i) an affiliate 

of CIBC provides mortgage financing (the “CIBC Mortgages”) with respect to properties comprising the Trust’s 

Montreal Industrial Portfolio, Waterloo Industrial Portfolio and Centre Ice Portfolio (as such portfolios are described 

in the AIF under the headings “Definitions” and “Property Descriptions”), as well as the property located at 1435 and 

1455 Morisset Avenue, Ottawa, Ontario (the “Morisset Property”); (ii) an affiliate of Scotia provides mortgage 

financing (the “Scotia Mortgage”) with respect to the property located at 1615 Dundas Street East, Whitby, Ontario 

(the “Whitby Mall Property”); (iii) an affiliate of TD Securities provides mortgage financing (the “TD Mortgage”) 

with respect to the Morisset Property; and (iv) an affiliate of Desjardins provides mortgage financing (the “Desjardins 

Mortgage”) with respect to the property located at 1 Westminster Ave North, Montreal, Quebec. 

As at the date of this Prospectus Supplement, the amounts of indebtedness (on a pro rata basis) owed to affiliates of 

CIBC, Scotia, TD Securities and Desjardins in respect of the CIBC Mortgages, the Scotia Mortgage, the TD Mortgage 

and the Desjardins Mortgage are approximately $58.0 million, $17.7 million, $9.5 million and $2.9 million, 

respectively. 

The CIBC Mortgages are secured by the properties comprising the Trust’s Montreal Industrial Portfolio, Waterloo 

Industrial Portfolio and Centre Ice Portfolio, as well as the Morisset Property. The Scotia Mortgage is secured by the 

Whitby Mall Property and the TD Mortgage is secured by the Morisset Property and four properties in the Crombie 

JV Portfolio. The aggregate value of the properties comprising the CIBC Mortgages has increased (as at the date of 

this Prospectus Supplement) by approximately $6.5 million from the date when the properties were first acquired to 

the date of this Prospectus Supplement. The aggregate value of the property (or properties, as applicable) comprising 

each of the Scotia Mortgage and the TD Mortgage has not increased from the date when the properties were first 

acquired to the date of this Prospectus Supplement. The aggregate value of the property comprising the Desjardins 

Mortgage has not changed from the date when the property was first acquired on February 6, 2019 to the date of this 

Prospectus Supplement. The Trust is in compliance with all terms of the agreements relating to these mortgages, and 

there have been no waivers of breaches relating to such agreements.   

An affiliate of CIBC is to provide the New Mortgage (described in “The Proposed Acquisitions – New Mortgage”), 

which is to be secured by each of the Gloucester City Centre property located at 1980 Ogilvie Road, Ottawa, Ontario 

and the Carrefour du Plateau property located at 203-2019 boulevard Du Plateau, Gatineau, Quebec. 

In addition, TD Securities is directly or indirectly, a subsidiary or affiliate of a Canadian chartered bank (the “Bank”) 

that is a lender to the Trust under the terms of its revolving credit facility (the “Operating Facility”), which is used 

to fund the operations of the Trust. On November 29, 2012, the Trust and Firm Capital Property LP entered into the 

Operating Facility with the Bank, which is fully secured by first charges against certain investment properties. The 

total amount available under the Operating Facility was $8.0 million. On June 9, 2016, November 20, 2017 and 

December 7, 2018, the Bank increased the total amount available under the Operating Facility to $10.0 million, $13.5 

million and $22.0 million, respectively. As at the date of this Prospectus Supplement, the Trust was indebted to the 

Bank in respect of the Operating Facility for approximately $6.2 million. As at the date of this Prospectus Supplement, 

the Trust is in compliance with the terms of its indebtedness and no breach of the Operating Facility has been waived 

by the Bank. 

Based on the foregoing, in connection with the Offering, the Trust may be considered to be a connected issuer of each 

of CIBC, Scotia, TD Securities and Desjardins for purposes of the securities regulations of certain Canadian provinces. 

 

The terms of the Offering were determined solely by negotiation between the Trust and the Underwriters. The lending 

affiliates of CIBC, Scotia, TD Securities and Desjardins did not have any role in those determinations or decisions. In 

connection with the Offering, CIBC, Scotia TD Securities and Desjardins and certain of their respective affiliates will 

receive a portion of the proceeds payable to the Underwriters for their fees and expenses, but will not receive any 

other benefits in connection with the Offering. See “Use of Proceeds”.    
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PRIOR SALES 

During the 12-month period prior to the date of this Prospectus Supplement, the Trust issued: (i) 1,355,726 Trust Units 

at a price of $6.40 per Trust Unit, in connection with the closing of the March 2019 Private Placement; (ii) 1,436,840 

Trust Units at a price of $6.25 per Trust Unit, for gross proceeds to the Trust of approximately $9.0 million, in 

connection with the closing of the first and second tranches of the May / July 2018 Private Placement; (iii) 6,111 Trust 

Units at a weighted average price of $6.55 per Trust Unit under the Trust’s distribution reinvestment plan; and (iv) 

251,000 Trust Units in respect of options exercised pursuant to the Trust’s option plan. 

 

Other than in respect of the foregoing, the Trust has not sold or issued any Trust Units during the 12-month period 

prior to the date hereof. 

TRADING PRICE AND VOLUME 

The following table sets out the high and low trading prices and trading volumes of the Trust’s outstanding Trust Units 

on the TSX-V for the periods indicated. The Trust Units are listed on the TSX-V under the symbol “FCD.UN”. 

Month High ($) Low ($) Volume 

April 2019  $6.60 $6.20 169,988 

March 2019    $6.65 $6.40 89,823 

February 2019 $6.73 $6.30 96,625 

January 2019 $6.43 $6.09 77,472 

December 2018 $6.28 $5.83 89,216 

November 2018 $6.31 $6.00 149,820 

October 2018 $6.57 $5.27 171,422 

September 2018 $6.68 $6.35 84,360 

August 2018 $6.70 $6.40 75,283 

July 2018 $6.75 $6.35 67,400 

June 2018 $6.45 $6.25 89,391 

May 2018 $6.40 $6.10 84,698 

April 2018  $6.40 $6.17 75,099 

 

At the close of business on April 16, 2019, the last trading day prior to the date of this Prospectus Supplement, the 

closing price per Trust Unit, as quoted by the TSX-V, was $6.30. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

 

In the opinion of Miller Thomson LLP, counsel to the Trust, and Fasken Martineau DuMoulin LLP, counsel to the 

Underwriters, the following summary, as of the date hereof, fairly presents the principal Canadian federal income tax 

considerations generally applicable under the Tax Act to the acquisition, holding and disposition of Trust Units by a 

Unitholder who acquires, as beneficial owner, Trust Units pursuant to the Prospectus. This summary is applicable to 

a Unitholder who, for purposes of the Tax Act and at all relevant times, is resident or is deemed to be resident in 

Canada, deals at arm’s length with the Trust and each of the Underwriters and is not affiliated with the Trust or any 

of the Underwriters and holds the Trust Units as capital property (a “Holder”). Generally, Trust Units will be 

considered to be capital property to a Holder provided that the Holder does not hold the Trust Units in the course of 

carrying on a business of buying and selling securities and has not acquired them in one or more transactions 

considered to be an adventure or concern in the nature of trade. Certain Holders who might not otherwise be considered 

to hold their Trust Units as capital property may, in certain circumstances, be entitled to make the irrevocable election 

permitted by subsection 39(4) of the Tax Act to have such Trust Units, and all other “Canadian securities” (as defined 

in the Tax Act) owned by them in the taxation year of the election and any subsequent taxation year, deemed to be 

capital property. Such Holders should consult their own tax advisors regarding whether such election is desirable and 

available in their particular circumstances. 

This summary is not applicable to a Holder (i) that is a “financial institution” for purposes of the “mark-to-market 

rules”, (ii) that is a “specified financial institution”, (iii) an interest in which is a “tax shelter investment”, (iv) that has 

elected to report its Canadian tax results in a currency other than Canadian currency, (v) that has entered or will enter 

into a “derivative forward agreement” with respect to any Trust Units, as each of those terms is defined in the Tax 

Act, or (vi) that is a partnership. 

This summary does not address the deductibility of interest by a Holder who has borrowed money to acquire Trust 

Units. 

This summary is based upon the facts set out in the Prospectus, the provisions of the Tax Act in force at the date 

hereof, representations as to factual matters made in a certificate signed by an officer of the Trust and provided to 

counsel (the “Officer’s Certificate”) and counsel’s understanding of the current administrative policies and assessing 

practices of the Canada Revenue Agency (the “CRA”) made publicly available prior to the date hereof. This summary 

takes into account the Tax Proposals. This summary assumes that the Tax Proposals will be enacted as proposed but 

no assurances can be given that the Tax Proposals will be enacted in their current form or at all. This summary does 

not otherwise take into account or anticipate any changes in law or in the administrative policies and assessing 

practices of the CRA, whether by legislative, governmental or judicial decision or action, and does not take into 

account other federal or any provincial, territorial or foreign tax legislation or considerations, which may differ 

significantly from those discussed in this Prospectus Supplement. Modification or amendment of the Tax Act or the 

Tax Proposals could significantly alter the tax status of the Trust or the tax consequences of acquiring, holding, or 

disposing of Trust Units to be issued pursuant to the Offering. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an investment 

in Trust Units. Moreover, the income and other tax consequences of acquiring, holding or disposing of Trust Units 

will vary depending on the Holder’s particular circumstances, including the province(s) in which the Holder resides 

or carries on business. Accordingly, this summary is of a general nature only and is not intended to be nor should it 

be construed to be legal or tax advice or representations to any prospective purchaser of Trust Units. Prospective 

purchasers should consult their own tax advisors for advice with respect to the tax consequences to them of an 

investment in Trust Units based on their particular circumstances. 

For the purposes of this summary, a reference to the “Trust” is a reference to Firm Capital Property Trust only and is 

not a reference to any subsidiary entity, including Firm Capital Property LP.  

Status of the Trust 

Mutual Fund Trust 

This summary assumes that the Trust qualifies and will continue to qualify at all times as a “mutual fund trust” within 

the meaning of the Tax Act. Among other things, in order to so qualify, the Trust must comply on a continuous basis 

with certain requirements respecting the ownership and dispersal of the Trust Units. In addition, the Trust may not at 
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any time reasonably be considered to be established or maintained primarily for the benefit of non-resident persons. 

The Declaration of Trust, however, contains a limitation on non-resident ownership of the Trust Units intended to 

ensure that the Trust will not be deemed not to be a mutual fund trust due to the ownership of the Trust Units by non-

residents of Canada. Currently, there are no means of rectifying a loss of mutual fund status if this requirement is not 

met. If the Trust were not to qualify as a mutual fund trust at all times, the income tax consequences described herein 

would, in some respects, be materially and adversely different.  

SIFT Rules 

The Tax Act contains rules (the “SIFT Rules”) which apply to “SIFT trusts” and “SIFT partnerships” (each as defined 

in the Tax Act). A trust resident in Canada will generally be a SIFT trust if “investments” in the trust are listed or 

traded on a stock exchange or other public market and the trust holds one or more “non-portfolio properties” (as 

defined in the Tax Act). If the Trust were to become subject to the SIFT Rules, the Trust would generally be taxed in 

a manner similar to corporations on income from business carried on in Canada by the Trust, and on income (other 

than taxable dividends) or capital gains from non-portfolio properties, at a combined federal/provincial tax rate similar 

to that applicable to a corporation. Allocations or distributions of income and capital gains that are subject to the SIFT 

Rules will be taxed as a dividend from a taxable Canadian corporation in the hands of the beneficiaries or partners of 

the SIFT trust or SIFT partnership and will be deemed to be an “eligible dividend” eligible for the enhanced gross-up 

and dividend tax credit rules available to individuals resident in Canada and for purposes of computing a Canadian 

resident corporation’s “general rate income pool” or “low rate income pool”, as the case may be (each as defined in 

the Tax Act). “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 related group of individuals may be liable to pay a refundable tax 

under Part IV of the Tax Act on dividends received or deemed to be received to the extent that such dividends are 

deductible in computing taxable income. Distributions paid by a SIFT trust as a return of capital will generally not 

attract tax under the SIFT Rules.  

REIT Exception 

A trust that qualifies as a “real estate investment trust” (as defined in the Tax Act) for the year (the “REIT Exception”) 

is excluded from the definition of a SIFT trust in the Tax Act and is therefore not subject to the SIFT Rules. The 

following five criteria must be met in order for a trust that is throughout the taxation year resident in Canada to qualify 

for the REIT Exception in a particular taxation year: 

(a) 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; 

(b) 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”; 

(c) 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; 

(d) 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, cash, 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 banker’s 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 

(e) “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). 

The SIFT Rules contain a look-through rule under which a trust could, generally, qualify for the REIT Exception 

where it holds its real properties indirectly through intermediate entities, provided that each such entity, assuming it 

were a trust, would satisfy conditions (a) to (d) of the REIT Exception set out above. 
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Application to the Trust 

The REIT Exception is applied on an annual basis. Accordingly, even if the Trust does not qualify for the REIT 

Exception in a particular year, it may be able to do so in a subsequent year. The REIT Exception in the SIFT Rules 

contains a number of technical tests and the determination as to whether the Trust qualifies for the REIT Exception in 

any particular taxation year can only be made at the end of that taxation year. Based on representations as to certain 

factual matters made in the Officer’s Certificate, management of the Trust has advised counsel that it expects the 

Trust, as currently structured, qualifies and will continue to qualify for the REIT Exception throughout 2019 and each 

subsequent year and that Firm Capital Property LP qualifies and will continue to qualify as an “excluded subsidiary 

entity” (as defined in the Tax Act). However, there is no assurance that subsequent investments or activities undertaken 

by the Trust will not result in the Trust failing to qualify for the REIT Exception and there is no assurance that Firm 

Capital Property LP will qualify as an excluded subsidiary entity. Counsel will not review the Trust’s compliance with 

the conditions for the REIT Exception. If the Trust or Firm Capital Property LP is subject to the tax imposed by the 

SIFT Rules, certain of the income tax considerations described below would, in some respects, be materially and 

adversely different. 

To the extent that they are applicable to the Trust, the SIFT Rules may, depending on the nature of distributions from 

the Trust, including as to what portion of its distributions is income and what portion is returns of capital, have a 

material adverse effect on the after-tax returns of certain Holders. Generally, distributions that are characterized as 

returns of capital are not taxable to Holders but serve to reduce the adjusted cost base of a Holder’s Trust Units.  

The likely effect of the SIFT Rules on the market for Trust Units, and on the Trust’s ability to finance future 

acquisitions through the issue of Trust Units or other securities, is unclear. In the event that the SIFT Rules apply to 

the Trust or Firm Capital Property LP, they may adversely affect the marketability of the Trust Units, the amount of 

cash available for distributions and the after-tax returns of Holders. 

The remainder of this summary is subject to the SIFT Rules discussed above but assumes that the Trust is at all times 

eligible for the REIT Exception, and that Firm Capital Property LP is at all times an “excluded subsidiary entity”, as 

discussed below under “Taxation of Firm Capital Property LP”. 

Taxation of the Trust 

The taxation year of the Trust is the calendar year. In each taxation year, the Trust will be subject to tax under Part I 

of the Tax Act on its income for the year, including net realized taxable capital gains for that year and its allocated 

share of income from Firm Capital Property LP for its fiscal period ending on or before the year-end of the Trust, less, 

subject to the 2019 Budget Proposals (as defined below), the portion thereof that the Trust deducts in respect of the 

amounts paid or payable, or deemed to be paid or payable, in the year to Holders. However, pursuant to Tax Proposals 

announced as part of the federal budget tabled on March 19, 2019, the Trust generally will not be entitled to deduct, 

in computing its income for a taxation year that begins on or after March 19, 2019, the portion of an amount paid or 

payable, or deemed to be paid or payable, at any time in the taxation year, to a Holder on a redemption of the Holder’s 

Trust Units where the amount paid or payable reduces the Holder’s proceeds of disposition in respect of the redemption 

and: (i) the portion is paid or payable out of the ordinary income of the Trust; or (ii) the portion is paid or payable out 

of the taxable capital gains of the Trust and exceeds the capital gain that would have otherwise been realized by the 

Holder on the redemption (the “2019 Budget Proposals”). An amount will be considered to be payable by the Trust 

to a Holder in a taxation year if it is paid to the Holder in the year or if the Holder is entitled in that year to enforce 

payment of the amount. 

The Trust will generally not be subject to tax on any amounts received as distributions from Firm Capital Property 

LP. Generally, distributions to the Trust by Firm Capital Property LP in excess of the Trust’s allocated share of the 

income of Firm Capital Property LP for a fiscal year will result in a reduction of the adjusted cost base of the Trust’s 

partnership interest in Firm Capital Property LP by the amount of such excess. If, as a result, the Trust’s adjusted cost 

base of its partnership interest in Firm Capital Property LP at the end of a fiscal year of Firm Capital Property LP 

would otherwise be a negative amount, the Trust would be deemed to realize a capital gain in such amount for its 

taxation year in which such fiscal year of Firm Capital Property LP ends and the Trust’s adjusted cost base of such 

partnership interest in Firm Capital Property LP would then be nil. 
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In computing its income for purposes of the Tax Act, the Trust may deduct reasonable administrative costs and 

expenses incurred by it for the purpose of earning income from business or property, generally including interest on 

borrowed funds. The Trust may also deduct from its income for the year a portion of any reasonable expenses incurred 

by the Trust in the course of an issuance of Trust Units. The portion of the issue expenses deductible by the Trust in 

a taxation year is 20% of the total issue expenses, pro-rated where the Trust’s taxation year is less than 365 days. Any 

losses incurred by the Trust (including losses allocated to the Trust by Firm Capital Property LP and capable of being 

deducted by the Trust) may not be allocated by the Trust to Holders, but may generally be carried forward and deducted 

in computing the taxable income of the Trust in future years in accordance with the detailed rules and limitations in 

the Tax Act. 

The Trust 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 Trust 

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 Trust’s tax liability for such taxation year. The Declaration of Trust 

provides that all or a portion of the income or capital gains realized by the Trust arising on or in connection with an 

in specie redemption of Trust Units may, at the discretion of the Trustees, be paid or made payable to, and as applicable 

designated as a taxable capital gain of, the redeeming Holders. Any amount of income (including a taxable capital 

gain so designated) paid or payable must be included in the income of the redeeming Holders and will be deductible 

by the Trust. 

Pursuant to the Trust’s distribution policy, the Trustees currently intend to make distributions in each year to Holders 

in an amount sufficient to ensure that the Trust will generally not be liable for non-refundable tax under Part I of the 

Tax Act in any year (after taking into account any losses or capital losses that may be carried forward from prior 

years). See “Declaration of Trust and Description of Voting Units — Distribution Policy” in the AIF. Income of the 

Trust which is unavailable for cash distributions will be distributed to Holders in the form of additional Trust Units. 

Income of the Trust payable to Holders, whether in cash, additional Trust Units or otherwise, will generally be 

deductible by the Trust in computing its income. 

Taxation of Firm Capital Property LP 

Firm Capital Property LP is expected to qualify as an “excluded subsidiary entity” at all relevant times and, as a result, 

will not be subject to tax under the Tax Act (including under the SIFT Rules). If Firm Capital Property LP does not 

qualify as an “excluded subsidiary entity”, the income tax consequences described herein would in some respects be 

materially and adversely different. 

Generally, each partner of Firm Capital Property LP, including the Trust, is required to include (or deduct) in 

computing the partner’s income, the partner’s share of the income (or loss) of Firm Capital Property LP for Firm 

Capital Property LP’s fiscal year ending in, or coincidentally with, the partner’s taxation year, whether or not any such 

income is distributed by Firm Capital Property LP to the partner in the taxation year. If Firm Capital Property LP were 

to incur losses for purposes of the Tax Act, the Trust’s ability to deduct such losses may be limited by certain rules in 

the Tax Act. For this purpose, the income or loss of Firm Capital Property LP will be computed for each fiscal year 

as if Firm Capital Property LP were a separate person resident in Canada. In computing the income or loss of Firm 

Capital Property LP, deductions may generally be claimed in respect of available capital cost allowance, its 

administrative and other expenses (including interest in respect of debt of Firm Capital Property LP) incurred for the 

purpose of earning income from business or property to the extent permitted under the Tax Act. The income or loss 

of Firm Capital Property LP for a fiscal year will be allocated to the partners of Firm Capital Property LP, including 

the Trust, on the basis of their respective share of such income or loss as provided in the limited partnership agreement 

governing Firm Capital Property LP, subject to the detailed rules in the Tax Act. Generally, distributions to partners 

in excess of the income of Firm Capital Property LP for a fiscal year will result in a reduction of the adjusted cost base 

of the partner’s units in Firm Capital Property LP by the amount of such excess. If, as a result, the Trust’s adjusted 

cost base of its interest in Firm Capital Property LP at the end of a fiscal period of Firm Capital Property LP would 

otherwise be a negative amount, the Trust will be deemed to realize a capital gain in such amount for that year, and 

the Trust’s adjusted cost base of such interest in Firm Capital Property LP will then be nil. 
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Taxation of Holders 

Distributions 

A Holder generally will be required to include in income for a particular taxation year the portion of the net income 

of the Trust determined for purposes of the Tax Act for the taxation year ending on or before the particular taxation 

year-end of the Holder, including net realized taxable capital gains, that is paid or payable, or deemed to be paid or 

payable, to the Holder in the particular taxation year (and that the Trust deducts in computing its income), whether 

such portion is received in cash, additional Trust Units or otherwise. Any loss of the Trust for purposes of the Tax Act 

cannot be allocated by the Trust to, or treated as a loss of, a Holder.  

The non-taxable portion of any net realized capital gains of the Trust, the taxable portion of which was designated by 

the Trust in respect of a Holder, that is paid or payable, or deemed to be paid or payable, to the Holder in a taxation 

year will not be included in computing the Holder’s income for the year. Any other amount in excess of the net income 

and net taxable capital gains of the Trust that is paid or payable, or deemed to be paid or payable, by the Trust to a 

Holder in a taxation year will not generally be included in the Holder’s income for the year. A Holder will be required 

to reduce the adjusted cost base of its Trust Units by the portion of any amount (other than the non-taxable portion of 

net realized capital gains of the Trust for the year, the taxable portion of which was designated by the Trust in respect 

of the Holder) paid or payable to such Holder that was not included in computing the Holder’s income. To the extent 

that the adjusted cost base of a Trust Unit would otherwise be less than zero, the negative amount will be deemed to 

be a capital gain realized by the Holder from the disposition of the Trust Unit and will be added to the adjusted cost 

base of the Trust Unit so that the adjusted cost base will be reset to zero. The composition of distributions paid by the 

Trust, portions of which may be fully or partially taxable or non-taxable, may change over time, affecting the after-

tax return to Holders. 

Provided that the appropriate designations are made by the Trust, such portion of net taxable capital gains of the Trust 

as is paid or payable to a Holder will effectively retain its character and be treated as such in the hands of the Holder 

for purposes of the Tax Act. See “Taxation of Holders – Capital Gains and Losses”. 

The net assets of the Trust at any time reflect any income and gains of the Trust that have accrued or have been realized 

but have not been made payable at that time. A Holder who acquires Trust Units may become taxable on the Holder’s 

share of such accrued or realized income and gains of the Trust at the time of acquisition notwithstanding that such 

amounts may have been reflected in the price paid by the Holder for the Trust Units. 

Dispositions of Trust Units 

On a disposition or deemed disposition of a Trust Unit (including a redemption), a Holder generally will realize a 

capital gain (or capital loss) equal to the amount by which the Holder’s proceeds of disposition exceed (or are exceeded 

by) the aggregate of the adjusted cost base of the Trust Unit and any reasonable costs of disposition. Proceeds of 

disposition will not include an amount designated as payable by the Trust to a redeeming Holder out of capital gains 

and/or income of the Trust as described below. 

For the purpose of determining the adjusted cost base to a Holder, when a Trust Unit is acquired, the cost of the newly 

acquired Trust Unit will be averaged with the adjusted cost base of all of the Trust Units owned by the Holder as 

capital property immediately before that acquisition. The adjusted cost base of a Trust Unit to a Holder will include 

all amounts paid by the Holder for the Trust Unit, with certain adjustments. The adjusted cost base of Trust Units may 

be reduced by distributions made by the Trust to a Holder as described above. The cost to a Holder of Trust Units 

received on a distribution by the Trust will be equal to the amount of such distribution that is satisfied by the issuance 

of such Trust Units. 

A redemption of Trust Units in consideration for cash will be a disposition of such Trust Units for proceeds of 

disposition equal to such cash, less any income or capital gain realized by the Trust in connection with the redemption 

of those Trust Units to the extent that such income or capital gain is designated to the redeeming Holders. A redemption 

of Trust Units in consideration for assets of the Trust, such as Subsidiary Notes, will be a disposition of such Trust 

Units for proceeds of disposition generally equal to the aggregate of the fair market value of such assets, less any 

income or capital gain realized by the Trust on the disposition of such assets and any other income or capital gain 

realized by the Trust in connection with the redemption of those Trust Units to the extent that such income or capital 

gain is designated to the redeeming Holder. Holders exercising the right of redemption consequently will realize a 
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capital gain (or sustain a capital loss), depending upon whether the proceeds of disposition received exceed (or are 

exceeded by), the adjusted cost base of the Trust Units redeemed and any reasonable costs of disposition. Where 

income or a capital gain realized by the Trust in connection with the distribution of property in specie on the 

redemption of Trust Units has been designated by the Trust to a redeeming Holder, the Holder will be required to 

include in income such income or the taxable portion of the capital gain so designated. The cost of any property 

distributed in specie by the Trust to a Holder upon redemption of Trust Units will be equal to the fair market value of 

that property at the time of the distribution. Thereafter the Holder will be required to include in income interest or 

other income derived from the property, in accordance with the provisions of the Tax Act. 

The consolidation of Trust Units of the Trust following a distribution of Trust Units will not be considered to result 

in a disposition of Trust Units by Holders. The aggregate adjusted cost base to a Holder of all of the Holder’s Trust 

Units will not change as a result of a consolidation of Trust Units; however, the adjusted cost base per Trust Unit will 

increase. 

Capital Gains and Capital Losses 

One-half of any capital gain (a “taxable capital gain”) realized by a Holder on a disposition or deemed disposition 

of Trust Units and the amount of any net taxable capital gains designated by the Trust in respect of a Holder will be 

included in the Holder’s income as a taxable capital gain. Subject to the provisions of the Tax Act, a Holder is required 

to deduct one-half of any capital loss (an “allowable capital loss”) realized on a disposition or deemed disposition of 

Trust Units from taxable capital gains realized in the year of disposition. Any excess of allowable capital losses over 

taxable capital gains of the Holder for the year of disposition may be deducted against net taxable capital gains in the 

three preceding years or in any subsequent taxation years, subject to and in accordance with the provisions of the Tax 

Act. 

Refundable Tax 

A Holder that is a Canadian-controlled private corporation (as defined in the Tax Act) may be liable to pay an 

additional refundable tax in respect of certain types of income, including taxable capital gains. 

Alternative Minimum Tax 

In general terms, net income of the Trust paid or payable to a Holder who is an individual or a certain type of trust 

that is designated as taxable dividends, net taxable capital gains and capital gains realized on the disposition of Trust 

Units by such a Holder may increase the Holder’s liability for alternative minimum tax. 
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RISK FACTORS 

An investment in the Trust Units is subject to certain risks. Investors should carefully consider the risks described 

below, in the AIF and the MD&A (under the heading “Risks and Uncertainties”), and other information elsewhere in 

the Prospectus, including the documents incorporated by reference into the Base Shelf Prospectus for purposes of the 

Offering, prior to making an investment in the Trust Units. If any of such or other risks occur, the Trust’s prospects, 

financial condition, results of operations and cash flows could be materially adversely impacted. In that case, the 

trading price of the Trust Units could decline and investors could lose all or part of their investment. There is no 

assurance that any risk management steps taken will allow the Trust or the investors to avoid future loss due to the 

occurrence of the below described risks or other risks that are unforeseen. In addition to the risks described in the AIF 

and the MD&A (under the heading “Risks and Uncertainties”), the following are additional risk factors that are 

relevant and should be considered by a purchaser of Trust Units under the Offering. 

 

Risks Related to the Acquisitions 

 

Possible Failure to Complete Any or All of the Acquisitions 

 

The Trust expects to complete the Acquisitions in May 2019, subject to satisfactory completion of customary closing 

conditions. There can be no assurance that all conditions will be satisfied or waived or that all Acquisitions will be 

consummated. The Trust may proceed to acquire less than all of the Acquisition Portfolio. There is no assurance that 

the Acquisitions will be completed or, if completed, will be on terms that are exactly the same as disclosed in this 

Prospectus Supplement. In particular, the COA and RRA will be entered on closing of the Acquisitions and there is 

no assurance that the terms of the COA and RRA, as disclosed in this Prospectus Supplement, will reflect the terms 

of the COA and RRA on closing of the Acquisitions.  

 

If the acquisition of all of the Acquisition Portfolio does not take place as contemplated, the proceeds of the Offering 

will not be refunded and the Trust will use such proceeds to fund future acquisitions and for working capital and/or 

for general trust purposes in accordance with its investment guidelines and operating policies. If less than all of the 

Acquisition Portfolio is acquired, the Trust may not realize the benefits described in this Prospectus Supplement and 

could suffer adverse consequences, including loss of investor confidence. The price of the Trust Units may decline to 

the extent that the relevant current market price reflects a market assumption that the Acquisitions will be completed 

and certain costs related to the Acquisitions such as legal, accounting and consulting fees must be paid even if all 

Acquisitions are not completed. The Trust may be unable to identify other investments offering financial returns 

comparable to those of the Acquisitions. 

 

General Risks Relating to the Acquisitions 

 

Although the Trust has conducted due diligence in connection with the Acquisitions and the vendor will provide a 

number of representations and warranties in favour of the Trust in connection with the Acquisitions, an unavoidable 

level of risk remains regarding any undisclosed or unknown liabilities relating to, or issues concerning, the Acquisition 

Portfolio. Following the closing of the Acquisitions, the Trust may discover that it has acquired substantial undisclosed 

liabilities or that certain of the representations made by the vendor were untrue. There can be no assurance of recovery 

by the Trust from the vendors for any breach of the representations, warranties or covenants to be provided by the 

vendors under the APS because there can be no assurance that the amount and length of the indemnification obligations 

will be sufficient to satisfy such obligations or that the vendors will have any assets or continue to exist. The Trust’s 

inability to claim for full indemnification from the vendor could have a material and adverse effect on the Trust. 

 

The APS contains representations and warranties of the vendor of the applicable properties. Such vendor, and/or 

parties related thereto have, subject to certain qualifications, generally agreed to indemnify the Trust. The Trust will 

have limited recourse against the vendor in connection with the Acquisitions, as any claim for breach of a 

representation and warranty will be subject to the limitations, exceptions and qualifications in the APS. There is no 

assurance that the vendor will be sufficiently capitalized or otherwise able to satisfy any particular claim. As a result, 

the Trust may not be able to collect all or a portion of any indemnity claim it may have against the vendor. The sole 

remedy of the Trust is through any indemnities to be provided to the Trust by the vendor under the APS in respect of 

a breach of the representations and warranties in the APS, which may be insufficient to cover all costs and as such, 

could materially adversely affect the business, results of operations and financial condition of the Trust. The APS will 
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also be subject to a number of closing conditions. See “Risk Factors – Risks Related to the Acquisitions – Possible 

Failure to Complete Any or All of the Acquisitions”.  

 

In addition, there is limited recourse under the COA to each co-owner’s interest in the Acquisition Portfolio, subject 

to certain specific exceptions.  

 

Financing Risks Relating to the Acquisitions 

 

The Trust intends to finance a portion of the Acquisitions through the New Mortgage, VTB Loan and the Assumed 

Mortgages. While the Trust is currently in negotiations with lenders for approximately $106 million ($53 million at 

the Trust’s interest) of first mortgage financing through a new mortgage as described in more detail in the section 

entitled “The Proposed Acquisitions – New Mortgage” and for approximately $9.6 million through the VTB Loan as 

described in more detail in the section entitled “The Proposed Acquisitions – Vendor Take Back Loan”, there can be 

no assurance that the Trust’s borrowing ability will be sufficient to close the Acquisitions. Should sufficient funds not 

be available to the Trust at or prior to closing of the Acquisitions, the Trust may not have sufficient funds to close one 

or more of the Acquisitions, which could have a material adverse impact on the Trust. 

 

Possible Failure to Realize Expected Returns on the Acquisition 

 

Acquisitions involve risks, including the failure of the Acquisition Portfolio to realize the results the Trust expects. If 

any of the properties within the Acquisition Portfolio fail to realize the results that the Trust expects, such failure could 

materially and adversely affect the Trust’s business plan and could have a material adverse effect on the Trust and its 

financial results.  

 

Risks Related to the Integration of the Acquisition Portfolio into the Trust’s Existing Portfolio 

 

In order to achieve the benefits of the Acquisitions described in this Prospectus Supplement, the Trust will rely upon 

the Trust Asset Manager’s ability to successfully retain staff, consolidate functions and integrate operations, 

procedures and personnel in a timely and efficient manner and to realize the anticipated growth opportunities from 

combining the Acquisition Portfolio and related operations with those of the Trust. The integration of the properties 

and related operations requires the dedication of the Trust Asset Manager’s management effort, time and resources, 

which may divert such management’s focus and resources from other strategic opportunities and from operational 

matters during this process. The integration process may result in the disruption of ongoing business and customer 

relationships that may adversely affect the Trust Asset Manager’s ability to achieve the anticipated benefits of the 

Acquisitions for the Trust and its Unitholders. 

 

Changes to Fair Values of Properties 

 

The Trust has chosen the fair value method of presenting its investment properties in its consolidated financial 

statements. For financial reporting purposes, fair value is the estimated price that would be received to sell an asset or 

paid to transfer a liability in an orderly transaction between market participants. The fair value of investment properties 

shall reflect market conditions at the end of the reporting period. Fair value is determined on the basis of valuations 

made by independent external appraisers which require certain key assumptions including rental income, market rents, 

operating expenses, vacancies, inflation rate, capitalization rates, terminal capitalization rates and discount rates. 

These rates are determined for each property based on available market information related to the sale of similar 

buildings within the same geographical locations. Any changes in fair values of the Trust’s investment properties will 

impact its financial results. 

 

Reliance on Existing Third Party Reports 

 

In connection with the Acquisitions, the Trust did not commission third party reports, including appraisals, 

environmental and building condition assessment reports. The Trust instead relied on the reports supplied by First 

Capital in respect of the properties  comprising the Acquisition Portfolio (the “Existing Third Party Reports”). The 

Existing Third Party Reports may not disclose all existing or potential liabilities, including environmental liabilities, 

in respect of the Acquisition Portfolio. In addition, there is a risk that the condition of, and developments or 

circumstances impacting, the properties comprising the Acquisition Portfolio could be different than the results and 
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findings as set forth in the Existing Third Party Reports, and that any adverse developments or circumstances affecting 

or impacting any of the properties comprising the Acquisition Portfolio since the respective dates of the Existing Third 

Party Reports could have a material and adverse impact on the Trust, its business, prospects, financial condition and 

results of operations. Although the APS contains certain indemnities, including environmental indemnities, from First 

Capital in favour of the Trust, such indemnities may not be sufficient to fully compensate the Trust from any losses, 

damages or expenses suffered or incurred by the Trust in connection with the Acquisition Portfolio and the condition 

of, and developments or circumstances impacting, the properties comprising the Acquisition Portfolio, and the Trust 

could incur substantial costs in seeking to enforce such indemnities for which it may not be fully reimbursed or at all. 

 

Certain Rights Under Agreements Entered into by the Trust 

 

The Trust has entered into, and from time to time may enter into, co-ownership or co-tenancy agreements for the 

properties in which it holds less than a 100% interest, including with respect to the Acquisitions. In addition, there is 

a risk that the terms of the COA, the RRA and the VTB Loan could differ materially and adversely from those expected 

by the Trust, as disclosed herein, and any inability of the Trust to enter into the COA, the RRA, the VTB Loan or the 

New Mortgage in accordance with the expected times or at all could materially and adversely impact the Trust, and 

its business, prospects, financial condition and results of operations. Certain of these agreements contain, and any such 

agreement entered into in the future may contain, various provisions, including: (i) buy-sell or “shotgun” provisions 

whereby a co-owner or co-tenant would be obligated to either buy the other co-owner’s or co-tenant’s interest in a 

property at the offered price or sell its interest in the property at the same price; (ii) rights of first offer pursuant to 

which the offeree co-owner, if it is not willing or able to purchase the selling co-owner’s interest or to allow the selling 

co-owner to sell its interest to a third party, would be required to sell its interest in the property on a marketed basis; 

(iii) divorce or divestiture options, pursuant to which a property may be marketed for sale if a co-owner is not willing 

to purchase the interest of the other co-owner; and (iv) default buy-out rights, pursuant to which, in the event of a 

default by a co-owner, a non-defaulting co-owner can require the defaulting co-owner to sell its interest. If any of 

these rights are exercised, the Trust may be required to expend funds that would otherwise be used for other purposes 

to buy a co-owner’s interest in a property or, if such funds are not readily available, the Trust may be required to 

borrow or undertake additional financing to pay for any such purchase, or the Trust could be forced to sell its interest 

in a property at a time when it may not be optimal or preferable to do so. The occurrence of any such events may have 

a negative consequence on the value of the Trust’s portfolio and net asset value, and could also materially and 

adversely impact the Trust’s prospects, financial condition, results of operations and cash flows. 

 

Loss of Entire Investment 

 

An investment in the Trust Units is speculative and may result in the loss of an investor’s entire investment. Only 

potential investors who are experienced in investments that involve significant risk and who can afford to lose their 

entire investment should consider an investment in the Trust. 

 

The Market Price for the Trust Units Cannot Be Assured 

 

The market price of the Trust Units may be adversely affected by a variety of factors relating to the Trust’s business, 

including fluctuations in the Trust’s operating and financial results, the results of any public announcements made by 

the Trust and the Trust’s failure to meet analysts’ expectations. In addition, from time to time, the stock market 

experiences significant price and volume volatility that may affect the market price of the Trust Units for reasons 

unrelated to the Trust’s performance. There can be no assurance that the market price of the Trust Units will not 

experience significant fluctuations in the future, including fluctuations that are unrelated to the Trust’s performance.  

 

Conflicts of Interest 

 

The management and trustees of the Trust may be directors, officers, trustees, shareholders or unitholders of one or 

more other entities that invest primarily in the same types of properties as the Trust and as a result, which may be 

considered competitors of the Trust. Particular investment opportunities may be suitable for both the Trust and such 

other entities and accordingly Unitholders will have to rely on the Trust, its management and Trustees to allocate such 

investment opportunities among the Trust and such other entities. There is no assurance that any specific investment 

opportunity will be made available to the Trust. 
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Dilution 

 

While the net proceeds of the Offering and the proceeds of the Concurrent Private Placement are expected to be applied 

towards the uses specified under the heading “Use of Proceeds” in this Prospectus Supplement, to the extent that any 

of such proceeds remain un-invested pending their use, the Offering and the Concurrent Private Placement may result 

in dilution, on a per Trust Unit basis, to the Trust’s net income, net asset value and other financial measures used by 

the Trust. Moreover, the dilution risk of any of such proceeds remaining un-invested pending their use would be more 

pronounced in the event that the Acquisitions are not completed.  

Except as described under the heading “Plan of Distribution” in this Prospectus Supplement, the Trust may issue 

additional Trust Units in subsequent offerings (including through the sale of securities convertible into or 

exchangeable for Trust Units) and on the exercise of options or other securities exercisable for Trust Units. The Trust 

cannot predict the size of future issuances of Trust Units or the effect that future issuances and sales of Trust Units 

will have on the market price of the Trust Units. Issuances of a substantial number of additional Trust Units, or the 

perception that such issuances could occur, may adversely affect the prevailing market price for the Trust Units. With 

any additional issuance of Trust Units, investors will suffer dilution to their voting power or the net asset value of their 

Trust Units, and the Trust may experience dilution in its earnings per Trust Unit.  

Taxation Matters 

 

Management of the Trust believes that the Trust currently qualifies as a mutual fund trust and a real estate investment 

trust for income tax purposes. If the Trust were not to so qualify, the consequences could be material and adverse. The 

Tax Act contains rules which 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 specified investment flow-through (“SIFT”) trust as returns of capital will generally not be subject to the tax. The 

SIFT Rules are not applicable to a real estate investment trust that meets prescribed conditions relating to the nature 

of its assets and revenue. Unless the Trust qualifies for exclusion from the definition of “SIFT trust” in the Tax Act 

(i.e., REIT Exception), the SIFT Rules could impact the level of cash distributions which would otherwise be made 

by the Trust and the taxation of such distributions to Unitholders. If the Trust were to no longer qualify for the REIT 

Exception, it would not be able to flow through its taxable income to Unitholders and the Trust would therefore be 

subject to tax. The REIT Exception is applied on an annual basis. As such, it will not be possible to determine if the 

Trust will satisfy the conditions of the REIT Exception for 2019 or any subsequent year until the end of the particular 

year. 

 

The 2019 Budget Proposals, if enacted as proposed, generally will limit the amount that the Trust can deduct, in 

computing its income for a taxation year that begins on or after March 19, 2019, in respect of amounts paid or payable, 

or deemed to be paid or payable, in the year to unitholders who redeem Trust Units, which may increase the Trust’s 

liability for tax under Part I of the Tax Act.   

Discretion in the Use of Proceeds 

 

The Trust intends to use the net proceeds from the Offering as set forth in this Prospectus Supplement under the 

heading “Use of Proceeds”; however, the Trust maintains broad discretion concerning the use of the net proceeds of 

the Offering as well as the timing of their expenditure. The Trust may re-allocate the net proceeds of the Offering 

other than as described under the heading “Use of Proceeds” and in ways that a purchaser may not consider desirable, 

if management of the Trust believes it would be in the Trust’s best interest to do so. Until utilized, the net proceeds of 

the Offering will be held in cash balances in the Trust’s bank account or invested at the discretion of the Board. As a 

result, a purchaser will be relying on the judgment of management of the Trust for the application of the net proceeds 

of the Offering. The results and the effectiveness of the application of the net proceeds are uncertain. If the net proceeds 

are not applied effectively, the Trust’s business, financial condition and results of operations may suffer, which could 

adversely affect the price of the Trust Units in the market.  
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Distributions 

Although the Trust intends to make distributions of its available cash to Unitholders in accordance with its distribution 

policy, these cash distributions are not assured. The actual amount distributed to Unitholders will depend on numerous 

factors, including but not limited to the financial performance of the Trust’s properties, debt covenants and other 

contractual obligations, working capital requirements and future capital requirements, all of which are subject to a 

number of risks. The market value of the Trust’s securities may decline if the Trust is unable to meet its cash 

distribution targets in the future, and that decline may be significant. 

Distributions may be Reduced or Suspended   

The ability of the Trust to pay Unitholders its targeted annual pre-tax distribution yield and the actual amount 

distributed or paid to Unitholders will vary based on, among other things, the Trust’s expenses, the performance of 

the Trust’s property investments, and the ability of the Trust to fully deploy the net proceeds of the Offering and the 

Concurrent Private Placement. As a result, the proposed cash distributions payable to Unitholders may not be paid on 

such basis in each year or at all. The return on an investment in the Trust Units is not comparable to the return on an 

investment in a fixed income security. Cash distributions, including a return of a Unitholder’s original investment, are 

not guaranteed and their recovery by an investor is at risk and the anticipated return on investment is based upon many 

performance assumptions. It is important for purchasers of Trust Units to consider the particular risk factors that may 

affect the real estate investment markets generally and therefore the availability and stability of the distributions to 

Unitholders. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

In the ordinary course of business, the Trust and its properties may, from time to time, be subject to various pending 

and threatened lawsuits in which claims for monetary damages are asserted. The Trust is not aware of any existing or 

contemplated legal proceedings to which it or Firm Capital Property LP is or was a party to, or to which any of its 

currently-owned properties is or was the subject.  

The Trust is not aware of any penalties or sanctions imposed by a court or securities regulatory authority or other 

regulatory body against the Trust, nor has the Trust entered into any settlement agreements before a court or with a 

securities regulatory authority.  

LEGAL MATTERS 

The matters referred to under “Eligibility for Investment” and “Certain Canadian Federal Income Tax Considerations” 

and certain other legal matters relating to the Offering will be passed upon by Miller Thomson LLP on behalf of the 

Trust, and Fasken Martineau DuMoulin LLP on behalf of the Underwriters. 

As at the date hereof, the partners and associates of each of Miller Thomson LLP and Fasken Martineau DuMoulin 

LLP beneficially owned, directly or indirectly, less than 1% of the issued and outstanding securities of each class of 

the Trust. 

INTEREST OF AUDITORS 

PricewaterhouseCoopers LLP, Chartered Professional Accountants, are the auditors of the Trust and are located at 

PwC Tower, 18 York Street, Suite 2600, Toronto, Ontario, M5J 0B2.



 

C-1 

 

 

CERTIFICATE OF THE UNDERWRITERS 

 

Dated: April 17, 2019 

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 of Canada, other than Quebec.  

 

CANACCORD GENUITY CORP. 

 

 

By: (Signed) “Dan Sheremeto” 

Managing Director 

CIBC WORLD MARKETS INC. 

 

 

By: (Signed) “Mark Johnson” 

Managing Director 

 

NATIONAL BANK FINANCIAL 

INC. 

 

By: (Signed) “Andrew Wallace” 

Managing Director 

 

    

    

    

SCOTIA CAPITAL INC.  
 

By: (Signed) “Justin Bosa” 

Managing Director 

 

TD SECURITIES INC. 

 

By: (Signed) “Derek Dermott” 

Managing Director 

 

 

 

ECHELON WEALTH 

PARTNERS INC. 

 

 

By: (Signed) “Rob Sutherland” 

Managing Director 

INDUSTRIAL ALLIANCE 

SECURITIES INC. 

 

 

By: (Signed) “Dennis Kunde” 

Managing Director 

RAYMOND JAMES LTD. 

 

 

 

By: (Signed) “Lucas Atkins” 

Managing Director 

 

 

 

 

DESJARDINS SECURITIES INC. 

 

By: (Signed) “Mark Edwards” 

Managing Director 

GMP SECURITIES L.P. 

 

By: (Signed) “Paul Bissett” 

Director, Investment Banking  

 

  

  

  

LAURENTIAN BANK SECURITIES INC. 

 

By: (Signed) “Denim Smith” 

Managing Director 

 

 


