
  

  

This short form prospectus constitutes an offering of the securities only in those jurisdictions where they may be lawfully offered and therein only by persons 
permitted to sell securities.  No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  The 
securities offered hereby have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), 
and may not be offered or sold within the United States absent registration or pursuant to an applicable exemption from the U.S. Securities Act. 

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities in 
Canada.  Copies of the documents incorporated herein by reference may be obtained on request without charge from the Secretary of the REIT at 
55 City Centre Drive, Suite 1000, Mississauga, Ontario, L5B 1M3, telephone (905) 281-3800, and are also available electronically at www.sedar.com. 

SHORT FORM PROSPECTUS 

New Issue February 6, 2018 

 

MORGUARD NORTH AMERICAN RESIDENTIAL 
REAL ESTATE INVESTMENT TRUST 

$75,000,000 
4.50% Convertible Unsecured Subordinated Debentures due March 31, 2023 

This short form prospectus qualifies the offering of 4.50% convertible unsecured subordinated debentures (the “Debentures”) 
due March 31, 2023 (the “Maturity Date”) of Morguard North American Residential Real Estate Investment Trust 
(the “REIT”) at a price of $1,000 per Debenture (the “Offering”).  The Debentures will bear interest at an annual rate of 
4.50% payable semi-annually, not in advance, on March 31 and September 30 of each year, commencing September 30, 
2018.  The first interest payment will include accrued and unpaid interest for the period from and including the closing of the 
Offering (the “Closing”) to but excluding September 30, 2018.  Morguard Corporation (“Morguard”) has agreed to purchase, 
directly or through an affiliate, $5,000,000 aggregate principal amount of the Debentures at the offering price.  The 
Underwriters (as defined below) will not receive any underwriting fee in respect of the Debentures purchased by Morguard. 

 
Debenture Conversion Privilege 

Each Debenture will be convertible into freely tradable trust units of the REIT (“Units”) at the option of the holder at any 
time prior to the close of business on the earlier of the Maturity Date and the business day immediately preceding the date 
specified by the REIT for redemption of the Debentures, at a conversion price of $20.20 per Unit (the “Conversion Price”) 
being a ratio of approximately 49.5050 Units per $1,000 principal amount of Debentures, subject to adjustment in certain 
events in accordance with the trust indenture governing the terms of the Debentures.  Holders converting their Debentures 
will receive accrued and unpaid interest thereon for the period from the last interest payment date on their Debentures to and 
including the last record date set by the REIT occurring prior to the date of conversion for determining the holders of Units 
(“Unitholders”) entitled to receive a distribution on the Units.  Further particulars concerning the conversion privilege, 
including provisions for the adjustment of the Conversion Price in certain events, are set out under “Description of the 
Debentures — Conversion Privilege”.  A holder of Debentures will not be entitled to tax-deferred treatment on the 
conversion, redemption or repayment at maturity of such Debentures.  See “Certain Canadian Federal Income Tax 
Considerations”. 
 

 Price to the Public 
Underwriters’ 

Fee(1)(2) 
Net Proceeds to 

the REIT(1)(2) 
Per Debenture ..........................................................................  $1,000 $37.50 $962.50 
Total(3) .....................................................................................  $75,000,000 $2,625,000 $72,375,000 
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Notes: 

(1) As no fee is payable to the Underwriters on the Debentures purchased by Morguard, the total Underwriters’ fee and total net proceeds to the 
REIT have been calculated by excluding the fee of $37.50 per Debenture from the $5,000,000 aggregate principal amount of the Debentures to be 
purchased by Morguard. 

(2) Before deducting expenses of the Offering estimated to be $150,000, which, together with the Underwriters’ fee, will be paid from the general 
funds of the REIT. 

(3) The REIT has granted the Underwriters an over-allotment option, exercisable, in whole or in part, at any time, at the sole discretion of the 
Underwriters until 30 days following the Closing, to purchase additional Debentures up to the lesser of $10,500,000 aggregate principal amount 
and the Underwriters over-allocation position as at the Closing (the “Over-Allotment Option”), on the same terms as set out herein.  If the Over-
Allotment Option is exercised in full, the total “Price to the Public”, “Underwriters’ Fee” and “Net Proceeds to the REIT” will be $85,500,000, 
$3,018,750 and $82,481,250, respectively.  This short form prospectus also qualifies the distribution of the Over-Allotment Option and the 
distribution of the Debentures offered upon exercise, if any, of the Over-Allotment Option.  A purchaser who acquires Debentures forming part of 
the Underwriters’ over-allocation position acquires those Debentures under this short form prospectus, regardless of whether the over-allocation 
position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases.  See “Plan of Distribution”. 

Underwriters’ 
Position 

Maximum Size or Number of 
Debentures Available  Exercise Period Exercise price 

Over-Allotment 
Option 

$10,500,000 aggregate principal 
amount of Debentures, if exercised in 
full (being 14% of the Debentures sold 
pursuant to the Offering) 

30 days following the Closing  $1,000 per Debenture 

 
The Debentures may not be redeemed by the REIT on or prior to March 31, 2021.  From April 1, 2021 to March 31, 2022, 
the Debentures may be redeemed at the option of the REIT, in whole at any time or in part from time to time, at a price equal 
to the principal amount thereof plus accrued and unpaid interest thereon on not more than 60 days’ and not less than 30 days’ 
prior written notice, provided that the volume weighted average trading price of the Units on the Toronto Stock Exchange 
(the “TSX”) for the 20 consecutive trading days ending five trading days preceding the date on which notice of redemption is 
given is not less than 125% of the Conversion Price.  On or after April 1, 2022, and prior to the Maturity Date, the 
Debentures may be redeemed by the REIT, in whole at any time or in part from time to time, at a price equal to the principal 
amount thereof plus accrued and unpaid interest thereon on not more than 60 days’ and not less than 30 days’ prior written 
notice.  Subject to regulatory approval and other conditions, the REIT may, at its option, elect to satisfy its obligation to pay 
the principal amount of the Debentures on redemption or at maturity through, in whole or in part, the issuance of freely 
tradable Units.  Further particulars concerning the interest, repurchase and maturity provisions of the Debentures are set out 
under “Description of the Debentures”. 

The REIT is an unincorporated, open-ended real estate investment trust established pursuant to the Declaration of Trust (as 
defined below) under, and governed by, the laws of the Province of Ontario. The principal, registered and head office of the 
REIT is located at 55 City Centre Drive, Suite 1000, Mississauga, Ontario, L5B 1M3. 

The REIT’s outstanding Units are listed on the TSX under the symbol “MRG.UN”. 

The TSX has conditionally approved the listing of the Debentures on the TSX under the symbol “MRG.DB.A” (and the Units 
issuable on conversion of the Debentures), subject to the REIT fulfilling all of the listing requirements of the TSX on or 
before April 30, 2018.  There is no market through which the securities may be sold and purchasers may not be able to 
resell securities purchased under the short form prospectus.  This may affect the pricing of the securities in the 
secondary market, the transparency and availability of trading prices, the liquidity of the securities, and the extent of 
issuer regulation.  See “Risk Factors”.  On January 24, 2018, prior to the announcement of the terms of the Offering on that 
date, the closing price on the TSX of the Units was $15.30. On February 5, 2018, the last trading day before the date of this 
short form prospectus, the closing price on the TSX of the Units was $13.78.  

The offering price of the Debentures was determined by negotiation between the REIT and RBC Dominion Securities Inc., 
TD Securities Inc., BMO Nesbitt Burns Inc., CIBC World Markets Inc., Scotia Capital Inc., HSBC Securities (Canada) Inc. 
and National Bank Financial Inc. (collectively, the “Underwriters”).  The Underwriters, as principals, conditionally offer the 
Debentures, subject to prior sale, if, as and when issued by the REIT and accepted by the Underwriters in accordance with the 
conditions contained in the Underwriting Agreement (as defined herein) referred to under “Plan of Distribution” and subject 
to the approval of certain legal matters by Stikeman Elliott LLP on behalf of the REIT and by Torys LLP on behalf of the 
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Underwriters.  The Underwriters may offer the Debentures to the public at a price lower than that stated above.  See 
“Plan of Distribution”. 

RBC Dominion Securities Inc., TD Securities Inc. and Scotia Capital Inc. are affiliates of Canadian chartered banks 
that have provided mortgage financing to, or that has been guaranteed by, the REIT. In addition, RBC Dominion 
Securities Inc., TD Securities Inc., BMO Nesbitt Burns Inc. and Scotia Capital Inc. are each an affiliate of a Canadian 
financial institution which has granted one or more mortgages to Morguard.  Consequently, the REIT may be 
considered a “connected issuer” of each of RBC Dominion Securities Inc., TD Securities Inc., BMO Nesbitt Burns Inc. 
and Scotia Capital Inc. under applicable Canadian securities laws. See “Plan of Distribution”.  

The Underwriters may engage in market stabilization activities as described in “Plan of Distribution”.  Such activities, if 
commenced, may be discontinued at any time. 

A return on a purchaser’s investment in the Debentures or in Units in the event that the Debentures are converted is not 
comparable to the return on an investment in a fixed income security. The recovery of an investor’s initial investment in the 
Debentures is at risk, and the anticipated return on such an investment is based on many performance assumptions. Although 
the REIT intends to make distributions of available cash to holders of Units in accordance with its distribution policy, these 
cash distributions are not guaranteed and may be reduced or suspended at any time. The ability of the REIT to make 
distributions and the actual amount distributed to holders of Units will depend on numerous factors, including the financial 
performance of the REIT’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 Debentures or 
the Units may decline if the REIT 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 Debentures to consider the particular risk factors that 
may affect the REIT, and therefore the stability of distributions to holders of Units. A prospective purchaser should 
therefore review this document in its entirety, including the documents incorporated by reference herein, and 
carefully consider the risk factors described under “Risk Factors” before purchasing the Debentures.  

It is important for an investor to consider the particular risk factors that may affect the industry in which they are investing, 
and therefore the stability of the distributions that they receive.  See, for example, the risks outlined under the heading “Risk 
Factors” in this short form prospectus and contained in the AIF (as defined below), under the heading “Narrative Description 
of the Business — Risks and Uncertainties”, and in both the Annual MD&A (as defined below) and Q3 MD&A (as defined 
below), in each case under the heading “Risks and Uncertainties”, all of which are incorporated by reference in this short 
form prospectus and available at www.sedar.com.  These sections also describe the REIT’s assessment of those risk factors, 
as well as the potential consequences to an investor if a risk should occur. 

The REIT is not a trust company and is not registered under applicable legislation governing trust companies as it does not 
carry on the business of a trust company.  Neither the Debentures nor the Units issuable upon conversion, redemption or 
maturity of the Debentures are “deposits” within the meaning of the Canada Deposit Insurance Corporation Act and are not 
insured under the provisions of that Act or any other legislation.  The REIT qualifies as a “mutual fund trust” for the purposes 
of the Income Tax Act (Canada) (the “Tax Act”) and offers and sells its Units to the public. 

Subject to certain conditions set out under “Eligibility for Investment”, the Debentures and Units issuable upon a conversion, 
redemption or repayment at maturity of the Debentures will constitute a qualified investment for Registered Plans (as defined 
herein).  As set out under “Eligibility for Investment”, prospective investors who intend to hold their Debentures or 
Units in a Specified Plan (as defined herein) should consult their own advisors regarding their particular 
circumstances. 

Investors should be aware that the acquisition, holding and disposition of the Debentures or Units may have tax consequences 
in Canada or elsewhere depending on each particular investor’s specific circumstances.  Investors should consult their own 
tax advisors with respect to such tax considerations.  See “Certain Canadian Federal Income Tax Considerations”.  Investors 
who are not residents of Canada for tax purposes should consult their own tax advisors concerning the consequences 
to them of acquiring the Debentures under the Offering and Units, if any, pursuant to the terms of the Debentures. 

The after-tax return from an investment in Units to Unitholders subject to Canadian income tax will depend, in part, 
on the composition for the purposes of the Tax Act of distributions paid by the REIT on its Units, portions of which 
may be fully or partially taxable or tax-deferred.  The composition may change over time, thus affecting a 
Unitholder’s after-tax return.  See “Certain Canadian Federal Income Tax Considerations”.  
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Subscriptions for the Debentures 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 occur on or about February 13, 2018 
but in any event not later than February 20, 2018.  Registrations and transfers of the Debentures will be effected only through 
the book-based system administered by CDS Clearing and Depository Services Inc. (“CDS”).  Beneficial owners of the 
Debentures will not, except in limited circumstances, be entitled to receive physical certificates evidencing their ownership 
of the Debentures. 
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Stikeman Elliott LLP, counsel to the REIT, and Torys LLP, counsel to the Underwriters, based on 
the current provisions of the Tax Act and the regulations issued thereunder (the “Regulations”), in the case of the Debentures, 
provided that on the date of Closing: (i) the REIT qualifies as a “mutual fund trust” within the meaning of the Tax Act and 
the Units are listed on a designated stock exchange (which currently includes the TSX) in Canada, or (ii) the Debentures are 
listed on a designated stock exchange, the Debentures will be, on the date of Closing, qualified investments under the Tax 
Act for trusts governed by registered retirement savings plans, registered retirement income funds, registered disability 
savings plans, tax-free savings accounts and registered education savings plans (collectively, “Specified Plans”) and deferred 
profit sharing plans, other than a deferred profit sharing plan to which payments are made by the REIT (together with 
Specified Plans, “Registered Plans”).  In addition, in the case of Units issuable on a conversion, redemption or repayment at 
maturity of the Debentures, provided that on the date of Closing: (i) the REIT qualifies as a “mutual fund trust” within the 
meaning of the Tax Act, or (ii) the Units are listed on a designated stock exchange, the Units will be, on the date of Closing, 
qualified investments under the Tax Act and the Regulations for Registered Plans. 

Notwithstanding that the Debentures and Units may be qualified investments for a trust governed by a Specified 
Plan, an annuitant, holder or subscriber of a Specified Plan (each, an “Annuitant”), as the case may be, will be subject to a 
penalty tax if a Debenture or a Unit is a “prohibited investment” (as defined in the Tax Act) for the Specified Plan.  However, 
the Debentures and Units will not be prohibited investments for a Specified Plan unless the Annuitant: (i) does not deal at 
arm’s length with the REIT for purposes of the Tax Act, or (ii) has a “significant interest” in the REIT for the purposes of the 
prohibited investment rules in the Tax Act.  In addition, the Units will not be prohibited investments for a Specified Plan if 
such Units are “excluded property” as defined in the Tax Act for the purposes of the prohibited investment rules.  Prospective 
purchasers who intend to hold Debentures or Units in a Specified Plan should consult with their own tax advisors regarding 
the application of the prohibited investment rules in the Tax Act having regard to their particular circumstances. 

FORWARD LOOKING STATEMENTS 

This short form prospectus contains forward-looking information. Statements other than statements of historical fact 
contained in this short form prospectus may be forward-looking information. The words “plan”, “expect”, “schedule”, 
“estimate”, “intent”, “anticipate”, “project”, “believe”, “outlook” or variations of such words and phrases or statements to the 
effect that certain actions, events or results “may”, “will”, “could”, “would”, “should”, “might”, “occur”, “be achieved” or 
“continue” and similar expressions generally identify forward-looking statements. They include, but are not limited to, 
statements with respect to expectations, projections or other characterizations of future events or circumstances, and the 
REIT’s objectives, goals, strategies, beliefs, intentions, plans, estimates, projections and outlook, including statements 
relating to the plans and objectives of the REIT, or estimates or predictions of actions of tenants, suppliers, competitors or 
regulatory authorities and statements regarding the future economic performance of the REIT. The REIT has based these 
forward-looking statements on its current expectations about future events.  

 
Forward-looking statements do not take into account the effect of transactions or other items announced or occurring 

after the statements are made. For example, they do not include the effect of dispositions, acquisitions, other business 
transactions, asset write-downs or other charges announced or occurring after the forward-looking statements are made.  
 

Although management of the REIT believes that the expectations reflected in such forward-looking information are 
reasonable, the REIT can give no assurance that these expectations will prove to have been correct, and since forward-
looking information inherently involves risks and uncertainties, undue reliance should not be placed on such information. The 
estimates and assumptions, which may prove to be incorrect, include, but are not limited to, the various assumptions set forth 
in this short form prospectus as well as the following: (i) the REIT’s future level of indebtedness and its future growth 
potential will remain consistent with its current expectations; (ii) there will be no changes to tax laws adversely affecting the 
REIT’s financing capability, operations, activities, structure or distributions; (iii) the REIT will be able to retain and attract 
the services, whether directly or indirectly, of qualified and knowledgeable personnel as it expands its portfolio and business; 
(iv) the impact of the current economic climate and the current global financial conditions on the operations of the REIT, 
including the REIT’s financing capability and asset values, will remain consistent with its current expectations; (v) there will 
be no material changes to government and environmental regulations adversely affecting the REIT’s operations; (vi) 
conditions in the Canadian and U.S. multi-unit residential real estate market (including, competition for acquisitions, 
demographic trends and industry trends) will be consistent with the current climate; and (vii) capital markets will provide the 
REIT with access to equity and/or debt financing on acceptable terms. 
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The forward-looking information contained in this short form prospectus is expressly qualified in its entirety by 
these cautionary statements. Unless otherwise stated, all forward-looking information in this short form prospectus speaks as 
of the date of this short form prospectus (or the date of the document incorporated by reference herein, as applicable). The 
REIT does not undertake any obligation to update such forward-looking information, whether as a result of new information, 
future events or otherwise, except as expressly required by applicable law. A number of factors could cause actual results to 
differ materially from the results discussed in the forward-looking statements, including, but not limited to, the factors 
discussed under “Risk Factors” in this short form prospectus and in the information incorporated by reference herein, 
including, in the Annual MD&A, Q3 MD&A and AIF. Consequently, actual results and events may vary significantly from 
those included in, contemplated or implied by, such statements. The REIT cautions readers not to place undue reliance on 
these statements, as forward-looking statements involve significant risks and uncertainties and should not be read as 
guarantees of future performance or results, and will not necessarily be accurate indications of whether or not the times at or 
by which such performance or results will be achieved. 

 
NON-IFRS MEASURES 

The REIT reports its financial results in accordance with International Financial Reporting Standards (“IFRS”). 
However, this short form prospectus also uses certain non-IFRS financial measures that are not defined by IFRS. These 
measures do not have any standardized meaning prescribed by IFRS and are not necessarily comparable to similar measures 
presented by other reporting issuers in similar or different industries. These measures should be considered as supplemental 
in nature and not as substitutes for related financial information prepared in accordance with IFRS. The REIT’s management 
uses these measures to aid in assessing the REIT’s underlying core performance and provides these additional measures so 
that investors may do the same. Management believes that the non-IFRS measures described below, which supplement the 
IFRS measures, provide readers with a more comprehensive understanding of management’s perspective on the REIT’s 
operating results and performance. 
 

The following discussion describes some of the key non-IFRS measures the REIT uses in evaluating its operating 
results.  

 
Net Operating Income (“NOI”) is defined by the REIT as revenue from income producing properties less property 

operating costs, realty taxes and utilities as presented in the condensed consolidated statement of income. NOI margin is 
calculated as NOI divided by revenue and is also calculated on a Proportionate NOI basis.  NOI is an important measure in 
evaluating the operating performance of the REIT’s real estate properties and is a key input in determining the fair value of 
the REIT’s properties. 

  
Proportionate NOI represents NOI adjusted for the following: i) to exclude the impact of realty taxes accounted for 

under International Financial Reporting Interpretations Committee Interpretation 21, “Levies” (“IFRIC 21”), instead  
Proportionate NOI records realty taxes for all properties on a pro rata basis over the entire fiscal year; ii) to exclude the non-
controlling interest share of NOI for those properties that are consolidated under IFRS; and iii) to include the REIT’s equity 
accounted investment NOI at its ownership interest. 

  
Same Property NOI and Same Property Proportionate NOI are used because management considers these non-IFRS 

measures to be important measures of the REIT’s operating performance for properties owned by the REIT continuously for 
the current and comparable reporting period and does not take into account the impact of the operating performance of 
property acquisitions and dispositions. 

  
Funds from Operations (“FFO”) is a non-IFRS measure widely used as a real estate industry standard that 

supplements net income and evaluates operating performance but is not indicative of funds available to meet the REIT’s cash 
requirements.   FFO can assist with comparisons of the operating performance of the REIT’s real estate between periods and 
relative to other real estate entities.  FFO is computed by the REIT in accordance with the current definition of the Real 
Property Association of Canada and is defined as net income attributable to unitholders adjusted for fair value adjustments, 
distributions on the Class B LP Units (as defined below), realty taxes accounted for under IFRIC 21, deferred income taxes 
(on the REIT’s U.S. properties), gains/losses on the sale of real estate properties (including income taxes on the sale of real 
estate properties) and other non-cash items.  FFO payout ratio compares distributions declared to FFO.  Distributions 
declared is calculated based on the monthly distribution per Unit multiplied by the weighted average number of Units 
outstanding (including Class B LP Units) during the period.  The REIT considers FFO to be a useful measure for reviewing 
its comparative operating and financial performance. 
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DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed with 
securities commissions or similar authorities in each of the provinces and territories of Canada.  Copies of the 
documents incorporated herein by reference may be obtained on request without charge from the Secretary of the REIT, 
Suite 1000, 55 City Centre Drive, Mississauga, Ontario L5B 1M3, telephone (905) 281- 3800. 

The following documents of the REIT, which have been filed with the securities commissions or similar regulatory 
authorities in each of the provinces and territories of Canada, are specifically incorporated by reference into, and form an 
integral part of, this short form prospectus: 

1. the audited consolidated comparative financial statements and the notes thereto for the consolidated balance 
sheets of the REIT as at December 31, 2016 and 2015, and the consolidated statements of income, changes 
in equity, comprehensive income and cash flows of the REIT for the years ended December 31, 2016 and 
2015, together with the report of the auditors thereon; 

2. management’s discussion and analysis of financial results of the REIT for the year ended December 31, 
2016 (the “Annual MD&A”); 

3. the management information circular dated March 21, 2017 in connection with the REIT’s annual meeting 
of unitholders held on May 10, 2017; 

4. the annual information form of the REIT dated February 14, 2017 (the “AIF”); 

5. the unaudited interim condensed consolidated financial statements of the REIT and the notes thereto as at 
September 30, 2017 and for the three and nine month periods ended September 30, 2017 and 2016;  

6. management’s discussion and analysis of financial results of the REIT for the three and nine month periods 
ended September 30, 2017 (the “Q3 MD&A”); 

7. the template version of a term sheet for the Offering dated January 24, 2018 and the template version of a 
term sheet for the Offering dated January 25, 2018 (together, the “Marketing Materials”); and  

8. the material change report of the REIT dated January 29, 2018 with respect to the announcement of the 
2013 Debenture Redemption (as defined below) and the Offering (the “Material Change Report”).  

Any documents of the type referred to above (excluding confidential material change reports, if any), any business 
acquisition reports and any other documents disclosing additional or updated information as may be required to be 
incorporated by reference herein under applicable securities laws filed by the REIT with the provincial or territorial securities 
commissions or similar authorities in Canada after the date of this short form prospectus and prior to the termination of the 
Offering shall be deemed to be incorporated by reference into this short form prospectus. 

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall 

be deemed to be modified or superseded, for purposes of this short form prospectus, to the extent that a statement 
contained herein or in any other subsequently filed document that also is or is deemed to be incorporated by reference 
herein modifies or supersedes such statement.  The modifying or superseding statement need not state that it has 
modified or superseded a prior statement or include any other information set forth in the document that it modifies 
or supersedes.  The making of a modifying or superseding statement shall not be deemed an admission for any 
purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue 
statement of a material fact or an omission to state a material fact that 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. 

MARKETING MATERIALS 

The Marketing Materials are not part of this short form prospectus to the extent that the contents of the Marketing 
Materials have been modified or superseded by a statement contained in this short form prospectus or any amendment.  Any 
“template version” of “marketing materials” (each as defined in National Instrument 41-101 – General Prospectus 
Requirements) filed after the date of this short form prospectus and before the termination of the distribution under the 
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Offering (including any amendments to, or an amended version of, the Marketing Materials) is deemed to be incorporated by 
reference into and form an integral part of this short form prospectus. 

THE REIT 

The REIT is an unincorporated, open-ended real estate investment trust existing pursuant to an amended and restated 
declaration of trust dated as of April 18, 2012 (the “Declaration of Trust”) governed by the laws of the Province of Ontario. 
The principal, registered and head office of the REIT is located at 55 City Centre Drive, Suite 1000, Mississauga, Ontario, 
L5B 1M3. The Units trade on the TSX under the symbol “MRG.UN”.  

The REIT has been formed to own multi-suite residential rental properties across Canada and the United States. The 
REIT indirectly holds, through Morguard NAR Canada Limited Partnership (the “Partnership”), interests in a portfolio of 16 
Canadian residential apartment communities, located in Alberta and Ontario, and 30 U.S. residential apartment communities 
located in Colorado, Texas, Louisiana, Illinois, Georgia, Florida, North Carolina, Virginia and Maryland consisting of more 
than 13,000 residential suites. The REIT had total assets of $2.5 billion at September 30, 2017. 

The REIT currently owns approximately 66.2% of the Partnership through the ownership of Class A limited 
partnership units (“Class A LP Units”) and 100% of Morguard NAR GP Limited (the “REIT GP”), which manages and 
controls the business and affairs of the Partnership and is bound by the investment guidelines and operating policies 
applicable to the REIT.  

The objectives of the REIT are to: (i) generate stable and growing cash distributions on a tax-efficient basis; 
(ii) enhance the value of the REIT’s assets and maximize long-term value of the Units through active asset and property 
management; and (iii) expand the asset base of the REIT primarily through acquisitions and improvement of its properties 
through targeted and strategically deployed capital expenditures. 

RECENT DEVELOPMENTS 

On January 24, 2018, the REIT announced that it would redeem, on February 26, 2018, all of its outstanding 4.65% 
convertible unsecured subordinated debentures (the “2013 Debentures”), which were issued on March 15, 2013 and 
scheduled to mature on March 30, 2018 (the “2013 Debenture Redemption”).  The redemption price will be paid in cash. For 
further details, please refer to the Material Change Report.  

 
On December 29, 2017, the REIT completed an approximate $39 million (US$32 million) refinancing secured by its 

existing property located in Tampa, Florida, at an interest rate of 3.58% per annum and a term to maturity of approximately 
10 years. 

 
On December 15, 2017, the REIT announced that the TSX had accepted its notice of intention to make a normal 

course issuer bid (the “NCIB”) through the facilities of the TSX and/or alternative Canadian trading systems. Under the 
NCIB, the REIT may, during the twelve month period commencing December 21, 2017 and ending December 20, 2018, 
purchase for cancellation up to 2,552,924 Units in total, being approximately 10% of the public float of outstanding Units. 
The daily repurchase restriction for the Units is 5,557. Additionally, the REIT may purchase for cancellation up to 
$5,500,000 principal amount of the 2013 Debentures, being 10% of the public float of the outstanding 2013 Debentures. The 
daily repurchase restriction for the 2013 Debentures is $5,125.  
 

MATERIAL CHANGES TO CONSOLIDATED CAPITALIZATION 

There have been no material changes in the consolidated capitalization of the REIT since September 30, 2017, the 
date of the REIT’s unaudited condensed consolidated interim financial statements for the three and nine month periods ended 
September 30, 2017, which have not been disclosed in this short form prospectus or in the documents incorporated by 
reference herein. 

EARNINGS COVERAGE 

As of February 5, 2018, the REIT’s interest requirements, after giving pro forma effect to transactions involving 
the issuances of long-term debt and changes in indebtedness not reflected in the financial information of the REIT for the 
twelve-month period ended September 30, 2017 (including, but not limited to, the Offering and the 2013 Debenture 
Redemption) and all servicing costs that have been, or are expected to be, incurred in connection therewith, but without 
recognizing any effect on earnings related to such transactions and without giving effect to changes in income taxes or the 
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offsetting changes to net income, which result from the change in interest expense (collectively, the “September 30, 2017 
Adjustments”) for the twelve-month period ended September 30, 2017 would have been $56,464,000 and its net income 
(before deducting interest expense and income taxes) for such period would have been $173,086,000 which is 3.1 times the 
REIT’s pro forma interest requirements for such period. 

As of February 5, 2018, the REIT’s interest requirements, after giving pro forma effect to transactions involving 
the issuances of long-term debt and changes in indebtedness not reflected in the audited consolidated financial 
statements of the REIT for the twelve-month period ended December 31, 2016 (including, but not limited to, the 
September 30, 2017 Adjustments), but without recognizing any effect on earnings related to such transactions and without 
giving effect to changes in income taxes or the offsetting changes to net income, which result from the change in interest 
expense (collectively, the “December 31, 2016 Adjustments”) for the twelve-month period ended December 31, 2016 
would have been $61,181,000 and its net income (before deducting interest expense and income taxes) for such period 
would have been $120,909,000 which is 2.0 times the REIT’s pro forma interest requirements for such period. 

The following table sets out the REIT’s earnings coverage ratios discussed above as of February 5, 2018. 

 

For the 
twelve 

months ended 
September 

30, 2017 

 For the twelve 
months ended 
September 30, 

2017, after giving 
effect to the 

September 30, 
2017 

Adjustments 

 

For the twelve 
months ended 
December 31, 

2016 

 
For the twelve 
months ended 
December 31, 

2016, after giving 
effect to the 

December 31, 2016 
Adjustments 

 Historical  Pro forma   Historical  Pro forma  

 (in thousands 
of dollars) 

 (in thousands of 
dollars) 

 (in thousands of 
dollars) 

 (in thousands of 
dollars) 

Interest Expense  58,902  56,464  56,012  61,181 
Capitalized 
Interest  0  0  0  0 
Denominator for 
Earnings 
Coverage Ratio 58,902  56,464  56,012  61,181 
Net Income  96,152  98,590  31,978  26,809 
Income Taxes  18,032  18,032  32,919  32,919 
Interest Expense  58,902  56,464  56,012  61,181 
Numerator for 
Earnings 
Coverage Ratio  173,086  173,086  120,909  120,909 
Earnings 
Coverage Ratio 2.9  3.1  2.2  2.0 
Earnings 
Coverage Ratio, 
excluding 
changes in fair 
value 1.8  1.9  1.8  1.7 
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USE OF PROCEEDS 

The estimated net proceeds to be received by the REIT from the sale of the Debentures offered by this short form 
prospectus, after deducting the estimated expenses of the Offering and the Underwriters’ fee, will be $72,225,000 
($82,331,250 assuming the full exercise of the Over-Allotment Option).  The REIT intends to use a portion of the net 
proceeds of the Offering to fund the 2013 Debenture Redemption (the current outstanding principal balance of such 
debentures is $60,000,000). The REIT intends to use the remainder of the net proceeds of the Offering, if any, to fund future 
acquisitions, for debt repayment and for general trust purposes.  

DESCRIPTION OF THE DEBENTURES 

The Debentures will be issued under a trust indenture (the “Trust Indenture”) dated as of March 15, 2013 between 
the REIT and Computershare Trust Company of Canada (the “Debenture Trustee”), as supplemented by a first supplemental 
trust indenture, to be entered into on or prior to Closing, between the REIT and the Debenture Trustee (the Trust Indenture, 
as supplemented by the first supplemental trust indenture, are collectively referred to as the “Indenture”).  The following 
description of the Debentures is a brief summary of their material attributes and characteristics, which does not purport to 
be complete, and is qualified in its entirety by reference to the Indenture, providing for the issuance of the Debentures.  The 
following summary uses words and terms which will be defined in the Indenture.  For full particulars, reference is made to 
the Indenture which will be available following Closing on SEDAR at www.sedar.com.  

Overview 

The Debentures will be issuable only in denominations of $1,000 and integral multiples thereof.  At Closing, book-
entry only certificates representing the Debentures will be issued in registered form to CDS or its nominee as registered 
global debentures and will be deposited with CDS.  Holders of beneficial interests in the Debentures will not be entitled to 
receive physical certificates evidencing their ownership of Debentures except under certain circumstances described under 
“— Debenture Certificates”. 

The Debentures will bear interest from, and including, the date of Closing at 4.50% per annum, payable semi-
annually in arrears on March 31 and September 30 (each, an “Interest Payment Date”) in each year (except for the last 
interest payment which will be made on March 31, 2023), commencing on September 30, 2018.  The maturity date for the 
Debentures will be March 31, 2023, and the first interest payment on September 30, 2018 will include accrued and unpaid 
interest for the period from, and including, Closing to, but excluding, September 30, 2018. 

The Debentures will be direct obligations of the REIT and will not be secured by any mortgage, pledge, hypothec or 
other charge and will be subordinated as described under “— Subordination”.  The Indenture will not restrict the REIT from 
incurring additional indebtedness for borrowed money or from mortgaging, pledging or charging its real or personal property 
or properties to secure any indebtedness. 

The Debentures will be transferable, and may be presented for conversion by the registered holder thereof, at the 
principal office of the Debenture Trustee in Toronto, Ontario. 

Conversion Privilege 

Each Debenture will be convertible into fully-paid, non-assessable Units at the option of the holder of the 
Debentures at any time prior to 5:00 p.m.  (Toronto time) on the earlier of the Maturity Date or, if called for redemption, on 
the business day immediately preceding the date specified by the REIT for redemption of the Debentures, at the Conversion 
Price, being a ratio of approximately 49.5050 Units per $1,000 principal amount of the Debentures, subject to adjustment in 
certain events described below.  No adjustment will be made for distributions on Units issuable upon conversion or for 
interest accrued on Debentures surrendered for conversion; however, holders of the Debentures converting their Debentures 
will be entitled to receive, in addition to the applicable number of Units, accrued and unpaid interest on such Debentures for 
the period from, and including, the last Interest Payment Date (or the date of closing of the Offering if no interest has yet 
been paid with respect to their Debentures) to and including the last record date set by the REIT, occurring prior to the date of 
conversion, for determining the holders of Units entitled to receive a distribution on the Units.  In the event distributions have 
been suspended by the REIT or a public announcement has been made giving notice of the suspension of regular distributions 
to holders of Units prior to the applicable date of conversion, and such suspension is in effect on such date of conversion, 
such holder of the Debentures, in addition to the applicable number of Units to be received on conversion, will be entitled to 
receive accrued and unpaid interest for the period from, and including, the last Interest Payment Date prior to the date of 
conversion (or the date of closing of the Offering if no interest has yet been paid on the Debentures) to and including the date 
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of conversion.  Notwithstanding the foregoing, no Debenture may be converted during the five business days preceding 
March 31 and September 30 in each year, commencing on September 30, 2018, as the register of the Debenture Trustee will 
be closed during such periods. 

Subject to the provisions thereof, the Indenture will provide for the adjustment of the Conversion Price in certain 
events, including: (a) the subdivision, redivision, reduction, combination or consolidation of the outstanding Units; (b) the 
issuance of Units to holders of all or substantially all of the outstanding Units by way of distribution or otherwise (other than 
an issue of Units to holders of Units who have elected to receive distributions in the form of Units in lieu of receiving cash 
distributions paid in the ordinary course on the Units; (c) the issuance of options, rights or warrants to holders of all or 
substantially all of the outstanding Units entitling such holders to acquire (i) Units at a price per Unit of less than 95% of the 
then Current Market Price of a Unit or (ii) securities convertible or exchangeable into Units at a conversion or exchange price 
per Unit, as the case may be, of less than 95% of the then Current Market Price of a Unit; and (d) the distribution to holders 
of all or substantially all of the outstanding Units of any securities or assets (other than cash distributions and equivalent 
distributions in securities paid in lieu of cash distributions in the ordinary course).  There will be no adjustment of the 
Conversion Price in respect of any event described in (b), (c) or (d) above if, subject to the prior written consent of the 
exchange on which the Debentures are then listed, the holders of the Debentures are entitled to participate in such event as 
though they had converted their Debentures prior to the effective date or record date, as the case may be, of such event.  The 
REIT will not be required to make adjustments of the Conversion Price unless such adjustment would require an increase or 
decrease of at least 1% in the Conversion Price then in effect; provided, however, that any adjustments that are, accordingly, 
not required to be made shall be carried forward and taken into account in any subsequent adjustment. 

In the case of any reclassification of the Units or a capital reorganization of the REIT (other than a subdivision, 
redivision, reduction, combination or consolidation of the outstanding Units) or an amalgamation, arrangement or merger of 
the REIT or a similar transaction with or into any other person or other entity, or a sale or conveyance of the property and 
assets of the REIT as an entirety or substantially as an entirety to any other person or other entity or a liquidation, dissolution 
or winding-up or other similar transaction of the REIT, the terms of the conversion privilege shall be adjusted so that each 
Debenture shall, after such event, be convertible into the kind and amount of securities or assets of the REIT or of the person 
or other entity resulting from such event, as the case may be, which the holder of the Debentures thereof would have been 
entitled to receive as a result of such event if on the effective date or the record date, as the case may be, of such event the 
holder of the Debentures had been the registered holder of the number of Units into which the Debenture was convertible 
prior to the effective date or the record date, as the case may be, of such event. 

No fractional Units will be issued on any conversion of the Debentures.  In lieu thereof, the REIT shall satisfy such 
fractional interest by a cash payment equal to the Current Market Price of such fractional interest. 

Redemption and Purchase 

The Debentures will not be redeemable on or prior to March 31, 2021, except upon the satisfaction of certain 
conditions after a Change of Control has occurred (see “— Put Right upon a Change of Control”).  From April 1, 2021 to 
March 31, 2022, the Debentures will be redeemable, in whole at any time, or in part from time to time, at the option of the 
REIT on not more than 60 days’ and not less than 30 days’ prior written notice, at a redemption price equal to the principal 
amount thereof plus accrued and unpaid interest up to the date fixed for redemption, provided that the Current Market Price 
on the date on which notice of redemption is given is not less than 125% of the Conversion Price.  From April 1, 2022, and 
prior to the Maturity Date, the Debentures will be redeemable, in whole at any time, or in part from time to time, at the option 
of the REIT on not more than 60 days’ and not less than 30 days’ prior written notice, at a redemption price equal to the 
principal amount thereof plus accrued and unpaid interest up to the date fixed for redemption. 

The REIT will have the right to purchase Debentures in the market, by tender or by private contract, at any price, 
subject to compliance with regulatory requirements; provided, however, that if an Event of Default has occurred and is 
continuing, the REIT will not have the right to purchase the Debentures by private contract. 

In the case of redemption of less than all of the Debentures, the Debentures to be redeemed will be selected by the 
Debenture Trustee on a pro rata basis to the nearest multiple of $1,000 or by lot in such manner as the Debenture Trustee 
deems equitable, subject to the consent of the exchange on which the Debentures are then listed, if required. 

Payment upon Redemption or Maturity 

On redemption or at the maturity date of the Debentures, the REIT will repay the indebtedness represented by the 
Debentures by paying to the Debenture Trustee in lawful money of Canada an amount equal to the principal amount of the 
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outstanding Debentures, together with accrued and unpaid interest thereon.  The REIT may, at its option, on not more than 60 
days’ and not less than 30 days’ prior written notice and subject to any required regulatory approvals, unless an Event of 
Default has occurred and is continuing, elect to satisfy its obligation to pay, in whole or in part, the principal amount of the 
Debentures which are to be redeemed or which have matured by issuing and delivering that number of fully paid, non-
assessable and freely-tradeable Units to the holders of the Debentures obtained by dividing the principal amount of the 
Debentures being repaid by 95% of the Current Market Price on the date of redemption or maturity, as applicable (the “Unit 
Payment Election”).  No fractional Units will be issued to holders of the Debentures.  In lieu thereof, the REIT shall satisfy 
such fractional interests by cash payments equal to the Current Market Price of such fractional interests. 

Interest Payment Election 

Provided that no Event of Default has occurred and is continuing, and subject to applicable regulatory approval, the 
REIT may elect, from time to time, to satisfy its obligation to pay interest on the Debentures on the date interest is payable 
under the Indenture, by issuing and delivering fully paid, non-assessable and freely-tradeable Units to the Debenture Trustee 
to be sold by the Debenture Trustee for proceeds, which together with any cash payments to be made by the REIT in lieu of 
fractional Units, are sufficient to satisfy all of the REIT’s obligations to pay interest on the Debentures in accordance with the 
Indenture (the “Unit Interest Payment Election”).  The Indenture will provide that, upon such election, the Debenture Trustee 
shall deliver a Unit Bid Request (as defined in the Indenture) and shall (i) accept delivery of Units from the REIT, (ii) accept 
bids with respect to, and facilitate settlement of sales of, such Units, each as the REIT shall direct in its absolute discretion, 
(iii) invest the proceeds of such sales in short-term obligations of, or guaranteed by, the Government of Canada (and other 
approved investments), (iv) deliver proceeds to holders of the Debentures sufficient to satisfy the REIT’s interest payment 
obligations, and (v) perform any other action necessarily incidental thereto as directed by the REIT. 

The amount received by a holder of the Debenture in respect of interest will not be affected by whether or not the 
REIT elects to use the Unit Interest Payment Election.  Neither the REIT’s making of the Unit Interest Payment Election nor 
the consummation of sales of Units in connection therewith will (a) result in the holders of the Debentures not being entitled 
to receive on the applicable Interest Payment Date cash in an aggregate amount equal to the interest payable on such Interest 
Payment Date, or (b) entitle such holders to receive any Units in satisfaction of the interest payable on the applicable Interest 
Payment Date. 

Restriction on Unit Redemption Right or Maturity Right 

The REIT shall not, directly or indirectly (through a subsidiary or otherwise) undertake or announce any rights 
offering, issuance of securities, subdivision of the Units, dividend or other distribution on the Units or any other securities, 
capital reorganization, reclassification or any similar type of transaction in which: 
 

(a) the number of securities to be issued; 

(b) the price at which securities are to be issued, converted or exchanged; or 

(c) any property or cash that is to be distributed or allocated, 

is in whole or in part based upon, determined in reference to, related to or a function of, directly or indirectly, (i) the exercise 
or potential exercise of the Unit Payment Election, or (ii) the Current Market Price determined in connection with the 
exercise or potential exercise of the Unit Payment Election. 
 
Cancellation 

All Debentures converted, redeemed or purchased as aforesaid will be cancelled. 

Subordination 

The payment of the principal of, and interest on, the Debentures will be subordinated in right of payment, as set 
forth in the Indenture, to the prior payment in full of all Senior Indebtedness.  “Senior Indebtedness” of the REIT will be 
defined in the Indenture as the principal of and the interest and premium (or any other amounts payable thereunder), if any, 
on: (i) all indebtedness, liabilities and obligations of the REIT, or of others for payment of which the REIT is responsible or 
liable, whether outstanding on the date of the Indenture or thereafter created, incurred, assumed or guaranteed in connection 
with the acquisition of any businesses, properties or other assets or for monies borrowed or raised by whatever means; and 
(ii) renewals, extensions, restructurings, refinancings and refundings of any such indebtedness, liabilities or obligations, 
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unless in each case it is provided by the terms of the instrument creating or evidencing such indebtedness, liabilities or 
obligations that such indebtedness, liabilities or obligations are not superior in right of payment to debentures issued under 
the Indenture which by their terms are subordinated, which for greater certainty includes the Debentures. 

Each debenture issued under the Indenture of the same series of debentures will rank pari passu with each other 
debenture of the same series (regardless of their actual date or terms of issue) and, subject to statutory preferred exceptions, 
with all other present and future subordinated and unsecured indebtedness of the REIT, except for sinking fund provisions (if 
any) applicable to different series of debentures or other similar types of obligations of the REIT.  The Debentures will not 
limit the ability of the REIT to incur additional indebtedness, including indebtedness that ranks senior to the Debentures, or 
from mortgaging, pledging or charging its properties to secure any indebtedness. 

The Indenture will provide that in the event of any dissolution, termination, winding-up, liquidation, reorganization, 
bankruptcy, insolvency, receivership, creditor enforcement or realization or other similar proceedings relating to the REIT or 
any of its property (whether voluntary or involuntary, partial or complete) or any other marshaling of the assets and liabilities 
of the REIT or any sale of all or substantially all of the assets of the REIT, all Senior Indebtedness and trade creditors of the 
REIT will first be paid in full, or provision made for such payment, before any payment is made on account of the 
indebtedness, liabilities and obligations of the REIT under the Debentures (excluding the issuance of Units or other securities 
upon any conversion, redemption or at maturity). 

The Indenture will also provide that the REIT will not make any payment, and the holders of the Debentures will not 
be entitled to demand, institute proceedings for the collection of, or receive any payment or benefit (including, without 
limitation, by set-off, combination of accounts, realization of security or otherwise in any manner whatsoever) on account of 
indebtedness represented by the Debentures (i) in a manner inconsistent with the terms (as they exist on the date of issue) of 
the Debentures or (ii) at any time when a default has occurred under the Senior Indebtedness and is continuing and which 
permits the holder of the Senior Indebtedness to demand payment or to accelerate the maturity thereof, and the notice of such 
event of default has been given by or on behalf of the holders of Senior Indebtedness to the REIT, unless the Senior 
Indebtedness has been cured, waived or repaid in full. 

The Debentures will also be effectively subordinated to claims of creditors of the REIT’s subsidiaries, except to the 
extent the REIT is a creditor of such subsidiaries ranking at least pari passu with such other creditors. 

Put Right upon a Change of Control 

In the event that any person, or group of persons acting jointly or in concert (other than Morguard acting alone), 
acquires voting control or direction over an aggregate of not less than 66 2/3% of the outstanding Units on a fully-diluted 
basis (a “Change of Control”), each holder of a Debenture shall have the right (the “Put Right”) to require the REIT to 
purchase, on the date (the “Put Date”) which is not later than 30 days following the date upon which the Debenture Trustee 
provides notice of the Change of Control to the holders of the Debentures as set out below, all or any part of such holder’s 
Debentures, in accordance with the requirements of applicable Canadian securities laws, in lawful money of Canada at a 
price equal to 101% of the principal amount thereof (the “Put Price”) plus accrued and unpaid interest up to, but excluding, 
the Put Date. 

If on the Put Date, 90% or more of the aggregate principal amount of the Debentures outstanding on the date the 
REIT provides notice of the Change of Control to the Debenture Trustee have been tendered for purchase pursuant to the Put 
Right, the REIT will have the right to redeem all the remaining Debentures on the Put Date at the Put Price, together with 
accrued and unpaid interest up to, but excluding, such date.  Notice of such redemption must be given to the Debenture 
Trustee prior to the Put Date and promptly thereafter, by the Debenture Trustee to the holders of Debentures not tendered for 
purchase. 

The Indenture will contain notification provisions to the following effect: (a) the REIT will, as soon as practicable, 
and in any event no later than two business days after the occurrence of a Change of Control, give written notice to the 
Debenture Trustee and the Debenture Trustee will, as soon as practicable thereafter, and in any event no later than two 
business days thereafter, deliver to the holders of the Debentures a notice of the Change of Control, which will include a 
description of the Change of Control, details of the holders’ of the Debentures Put Right and a description of the rights of the 
REIT to redeem untendered Debentures; and (b) a holder of the Debentures, to exercise the Put Right, must deliver to the 
Debenture Trustee, not less than five business days prior to the Put Date, written notice of the holder’s exercise of such right. 
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Modification 

The rights of the holders of the Debentures, as well as any other series of debentures that may be issued under the 
Indenture, may be modified in accordance with the terms of the Indenture.  For that purpose, the Indenture will contain, 
among others, certain provisions that will make binding on all holders of the Debentures resolutions passed at meetings of 
holders of the Debentures by votes cast thereat by holders of not less than 662/3% of the principal amount of the then 
outstanding Debentures present at the meeting or represented by proxy, or rendered by instruments in writing signed by the 
holders of not less than 662/3% of the principal amount of the then outstanding Debentures.  In certain cases, the modification 
will, instead of or in addition to, require assent by the holders of the required percentage of debentures of each particularly 
affected series.  Under the Indenture, the Debenture Trustee will have the right to make certain amendments to the Indenture 
in its discretion, without the consent of the holders of the Debentures. 

Events of Default 

The Indenture will provide that an event of default (“Event of Default”) in respect of the Debentures will occur if 
certain events described in the Indenture occur, including if any one or more of the following events has occurred and is 
continuing with respect to the Debentures: (i) failure for 15 days to pay interest on the Debentures when due; (ii) failure to 
pay principal or premium, if any, on the Debentures, whether at the maturity date of the Debentures, upon redemption, by 
declaration or otherwise; (iii) default in the observance or performance of any material covenant or condition of the Indenture 
and continuance of such default for a period of 30 days after notice in writing has been given by the Debenture Trustee to the 
REIT specifying such default and requiring the REIT to rectify the same; or (iv) certain events of bankruptcy or insolvency of 
the REIT under bankruptcy or insolvency laws.  If an Event of Default has occurred and is continuing, the Debenture Trustee 
may, in its discretion, and shall, upon receipt of a request in writing signed by the holders of not less than 25% of the 
principal amount of the Debentures then outstanding, declare the principal of (and premium, if any) and accrued interest on 
all outstanding Debentures to be immediately due and payable to the Debenture Trustee.  In certain cases, the holders of not 
less than 662/3% of the principal amount of the Debentures then outstanding may, on behalf of all holders of the Debentures, 
waive any Event of Default and/or cancel any such declaration upon such terms and conditions as such holders shall 
prescribe. 

Offers for Debentures 

The Indenture will contain provisions to the effect that if an offer is made to acquire outstanding Debentures where, 
as of the date of the offer to acquire, the Debentures that are subject to the offer to acquire, together with the offeror’s 
Debentures, constitute in the aggregate 20% or more of the outstanding principal amount of the Debentures, and, among 
other things, (i) within the time provided in the offer for its acceptance or within 60 days after the date the offer is made, 
whichever period is shorter, the offer is accepted by holders of Debentures representing at least 90% of the outstanding 
principal amount of the Debentures, other than Debentures beneficially owned, or over which control or direction is 
exercised, on the date of the offer by the offeror, any affiliate or associate of the offeror or any person acting jointly or in 
concert with the offeror and (ii) the offeror is bound to take up and pay for, or has taken up and paid for the Debentures of the 
holders of the Debentures who accepted the offer, the offeror will be entitled to acquire, for the same consideration per 
Debenture payable under the offer, the Debentures held by holders of the Debentures who did not accept the offer. 

Limitation on Non-Resident Ownership 

In order for the REIT to maintain its status as a “mutual fund trust” under the Tax Act, the REIT must not be 
established or maintained primarily for the benefit of non-residents of Canada within the meaning of the Tax Act.  See 
“Declaration of Trust and Description of Trust Units — Limitation on Non-Resident Ownership” in the AIF.  The Trustees 
may require a registered holder of the Debentures to provide the Trustees with a declaration as to the jurisdictions in which 
beneficial owners of the Debentures registered in the name of such holder are resident and as to whether such beneficial 
owners are non-residents (or in the case of a partnership, whether the partnership is a not a “Canadian partnership” within the 
meaning of the Tax Act).  If the Trustees become aware, as a result of acquiring such declarations as to beneficial ownership 
or as a result of any other investigations, that the beneficial owners of 49% of the Units (on a diluted basis assuming 
conversion for Units of all outstanding convertible debentures issued under the Indenture (for greater certainty, including the 
Debentures, collectively, the “Convertible Debentures”)) are, or may be, non-residents or that such a situation is imminent, 
the Trustees may make a public announcement thereof and shall not accept a subscription for Convertible Debentures from or 
issue or register a transfer of Convertible Debentures (including the issuance of Units on conversion of Convertible 
Debentures) to a person or partnership unless the person or partnership, as the case may be, provides a declaration in form 
and content satisfactory to the Trustees that the person or partnership, as the case may be, is not a non-resident or is a 
“Canadian partnership”, as applicable, and does not hold such Convertible Debentures for the benefit of non-residents.  If, 
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notwithstanding the foregoing, the Trustees determine that more than 49% of the Units (on a diluted basis assuming 
conversion of all outstanding Convertible Debentures for Units) would be held by non-residents, the Trustees may send a 
notice to such non-resident holders of Convertible Debentures chosen in inverse order to the order of acquisition or 
registration or in such other manner as the Trustees may consider equitable and practicable, requiring such holders to sell 
their Convertible Debentures or a portion thereof within a specified period of not more than 30 days.  If a holder of 
Convertible Debentures receiving such notice has not sold the specified number of Convertible Debentures or provided the 
Trustees with satisfactory evidence that it is not a non-resident or that it is a “Canadian partnership”, as the case may be, 
within such period, the Trustees may on behalf of any such securityholder sell such Convertible Debentures and, in the 
interim, shall suspend any voting, conversion and economic rights attached to such Convertible Debentures (other than the 
right to receive the net proceeds from the sale).  Upon such sale, the affected holders of Convertible Debentures shall cease to 
be holders of the relevant Convertible Debentures and their rights shall be limited to receiving the net proceeds of sale upon 
surrender of the certificates, if any, representing such Convertible Debentures.  The Trustees will have no liability for the 
amount received provided that they act in good faith.  The REIT may direct the Debenture Trustee to assist the Trustees with 
respect to any of the foregoing.  Notwithstanding the foregoing, the Trustees may determine not to take any of the actions 
described above if the Trustees have been advised by legal counsel to the REIT that the failure to take any of such actions 
would not adversely impact the status of the REIT as a “mutual fund trust” for purposes of the Tax Act or, alternatively, may 
take such other action or actions as may be necessary to maintain the status of the REIT as a “mutual fund trust” for purposes 
of the Tax Act. 

Debenture Certificates 

The Debentures will be represented in the form of one or more Debenture certificates registered in the name of CDS 
or its nominee and held by, or on behalf of, CDS, as depositary of the Debenture certificates (the “Global Debenture 
Certificates”). 

Each purchaser acquiring a beneficial interest in a Debenture represented by the Global Debenture Certificates will 
receive a customer confirmation of purchase from the Underwriter from whom the beneficial interest is purchased in 
accordance with the practices and procedures of the selling Underwriter.  Registration of ownership and transfers of the 
Debentures represented by the Global Debenture Certificates may be effected through the book-entry only system 
administered by CDS or its nominees (with respect to interests of participants of CDS) and on the records of participants of 
CDS (with respect to interests of persons other than participants of CDS).  The ability of an owner of a beneficial interest in a 
Debenture represented by the Global Debenture Certificates to pledge such Debenture or otherwise take action with respect 
to such owner’s interest in such Debenture (other than through a CDS participant) may be limited due to the lack of a 
physical certificate. 

Neither the REIT, the Underwriters nor the Debenture Trustee shall have any responsibility or liability for: (i) any 
aspect of the records relating to the beneficial ownership of the Debentures held by CDS or any payments relating thereto; (ii) 
maintaining, supervising or reviewing any records relating to the Debentures; or (iii) any advice or representation made by or 
with respect to CDS and contained in this short form prospectus and relating to the rules governing CDS or any action to be 
taken by CDS or at the direction of a participant of CDS.  The rules governing CDS provide that it acts as the agent and 
depository for the participants of CDS.  As a result, participants of CDS must look solely to CDS and a purchaser acquiring a 
beneficial interest in the Debentures represented by a Global Debenture Certificate must look solely to participants of CDS 
for any payments relating to the Debentures paid by or on behalf of the REIT to CDS. 

Debentures will be issued in fully registered form to holders or their nominees, other than CDS or its nominee, only 
if: (i) the REIT is required to do so by applicable law; (ii) the book-entry only system ceases to exist; (iii) the REIT or CDS 
advises the Debenture Trustee that CDS is unwilling or unable to continue as the depository with respect to the Debentures; 
(iv) CDS ceases to be eligible to be the depository with respect to the Debentures; (v) the REIT determines, in its sole 
discretion, to terminate the book-entry only system through CDS; or (vi) the Debenture Trustee has determined that an Event 
of Default has occurred and is continuing with respect to the Debentures, provided the Debenture Trustee has not waived the 
Event of Default in accordance with the terms of the Indenture. 
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PRIOR SALES 

The following tables set forth the details regarding all issuances of Units, including issuances of all securities 
convertible into Units for the 12-month period prior to the date of this short form prospectus.  

Date of Issuance Security Issued 
 

Reason for Issuance 
Number of Securities 

Issued Price per Unit 
2018     
January 15, 2018 ..................................   Units Pursuant to the DRIP 2,083 $15.30 
     
2017     
December 15, 2017 ..............................   Units Pursuant to the DRIP 4,743 $14.74 
November 15, 2017 .............................   Units Pursuant to the DRIP 4,277 $15.08 
October 13, 2017 .................................   Units Pursuant to the DRIP 1,902 $15.63 
September 15, 2017 .............................   Units Pursuant to the DRIP 2,020 $15.22 
August 15, 2017 ...................................   Units Pursuant to the DRIP 1,994 $15.21 
July 14, 2017 ........................................   Units Pursuant to the DRIP 1,956 $15.13 
June 15, 2017 .......................................   Units Pursuant to the DRIP 1,821 $15.37 
May 15, 2017 .......................................   Units Pursuant to the DRIP 1,995 $15.65 
April 13, 2017 ......................................   Units Pursuant to the DRIP 2,098 $15.15 
March 15, 2017 ....................................   Units Pursuant to the DRIP 2,021 $14.28 
February 15, 2017 ................................   Units Pursuant to the DRIP 2,206 $14.38 
 

TRADING PRICE AND VOLUME 

The outstanding Units are traded on the TSX under the trading symbol “MRG.UN”.  The following table sets forth 
certain trading information for the Units on the TSX for the periods indicated, as reported by the TSX. 

Period 
High 
($) 

Low 
($) 

Volume 
 

2018    
February (February 1 to February 5) .............................................................................  14.89 13.61 244,185 
January ...........................................................................................................................  15.46 14.73 629,455 
    
2017    
December .......................................................................................................................  15.15 14.52 418,093 
November ......................................................................................................................  15.67 14.64 780,155 
October ..........................................................................................................................  15.88 15.28 366,890 
September ......................................................................................................................  15.70 14.91 370,021 
August ............................................................................................................................  15.65 14.91 384,216 
July ................................................................................................................................  15.66 15.00 384,700 
June ................................................................................................................................  16.21 15.15 537,296 
May ................................................................................................................................  15.98 15.02 454,978 
April ...............................................................................................................................  15.34 14.64 398,776 
March .............................................................................................................................  14.95 14.09 570,453 
February .........................................................................................................................  15.16 13.91 785,503 
 

PLAN OF DISTRIBUTION 

Under an agreement (the “Underwriting Agreement”) dated January 30, 2018 between the REIT and the 
Underwriters, the REIT has agreed to sell and the underwriters have severally agreed to purchase, on February 13, 2018 or 
any later date as the REIT and the Underwriters may mutually agree upon, but in any event, not later than February 20, 2018, 
an aggregate of $75,000,000 principal amount of Debentures at a price of $1,000 per Debenture, for aggregate consideration 
of  $75,000,000 payable in cash to the REIT against delivery of the Debentures.  The obligations of the Underwriters under 
the Underwriting Agreement may be terminated at their discretion on the bases of certain stated events, including certain 
stated material changes with respect to the REIT and its subsidiaries, taken as a whole, and certain stated events materially 
adversely affecting the financial markets in Canada or the United States or the business, operations or affairs of the REIT and 
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its subsidiaries, taken as a whole.  The Underwriters are, however, obligated to take up and pay for all of the Debentures if 
any of the Debentures are purchased under the Underwriting Agreement.  The Underwriting Agreement provides that the 
REIT will pay or cause to be paid to the Underwriters a fee of $37.50 per Debenture in consideration of their services in 
connection with the offering of the Debentures.  Morguard has agreed to purchase, directly or through an affiliate, $5,000,000 
aggregate principal amount of the Debentures at the offering price.  The Underwriters will not receive any underwriting fee in 
respect of the Debentures purchased by Morguard, provided that Morguard waives any and all prospectus liability claims 
against the Underwriters associated with the purchase by Morguard of such Debentures.  The offering price of the Debentures 
was determined by negotiation between the REIT and the Underwriters. 

The REIT has granted the Over-Allotment Option to the Underwriters, exercisable, in whole or in part, at any time, 
at the sole discretion of the Underwriters until 30 days following the Closing, to purchase additional Debentures up to the 
lesser of $10,500,000 aggregate principal amount and the Underwriters over-allocation position as at the Closing, on the 
same terms as set out herein, to cover over-allotments, if any, and for market stabilization purposes.  If the Over-Allotment 
Option is exercised, the Underwriters will receive a fee of $37.50 per additional Debenture purchased pursuant thereto.  This 
short form prospectus qualifies the distribution of the Over-Allotment Option and the Debentures issuable upon exercise of 
the Over-Allotment Option. 

The Underwriters propose to offer the Debentures to the public initially at the offering price specified on the cover 
page of this short form prospectus.  After the Underwriters have made a reasonable effort to sell all of the Debentures at the 
price specified on the cover page, the offering price may be decreased and may be further changed from time to time to an 
amount not greater than that set out on the cover page, and the compensation realized by the Underwriters will be decreased 
by the amount that the aggregate price paid by purchasers for the Debentures is less than the price paid by the Underwriters to 
the REIT. 

Pursuant to a policy statement of certain securities commissions, the Underwriters may not, throughout the period of 
distribution, bid for or purchase the Debentures.  The foregoing restriction is subject to certain exceptions, as long as the bid 
or purchase is not engaged in for the purpose of creating actual or apparent active trading in or raising the price of such 
securities.  These exceptions include a bid or purchase permitted under the rules of the TSX relating to market stabilization 
and passive market making activities and a bid or purchase made for and on behalf of a customer where the order was not 
solicited during the period of distribution.  The REIT has been advised that in connection with the Offering and pursuant to 
the first mentioned exception, the Underwriters may effect transactions which stabilize or maintain the market price of the 
Debentures at levels other than those which might otherwise prevail on the open market.  Such transactions, if commenced, 
may be discontinued at any time. 

The Debentures are being offered by the Underwriters in each of the provinces and territories of Canada, except 
Québec, pursuant to this short form prospectus and may be offered for sale outside Canada and the U.S. in accordance with 
applicable law.  The Debentures have not been, and will not be, registered under the U.S. Securities Act and may not be 
offered or sold within the U.S. absent registration or pursuant to an applicable exemption from the U.S. Securities Act.  Each 
Underwriter has agreed that, except as permitted by the Underwriting Agreement and as expressly permitted by applicable 
laws of the U.S., it will not offer or sell any Debentures within the U.S. This short form prospectus does not constitute an 
offer to sell, or a solicitation of an offer to buy, any of the Debentures in the U.S. In addition, until 40 days after the 
commencement of the Offering, an offer or sale of the Debentures within the U.S. by any dealer (whether or not participating 
in the Offering) may violate the registration requirements of the U.S. Securities Act unless such offer is made pursuant to an 
exemption under the U.S. Securities Act. 

The REIT has agreed to indemnify the Underwriters and their respective subsidiaries and affiliates and their 
respective directors, officers, employees, shareholders, partners and agents against certain liabilities pursuant to the 
Underwriting Agreement. 

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 REIT and Morguard agreed that they will not, without the prior written consent of RBC Dominion 
Securities Inc. and TD Securities Inc., on behalf of the Underwriters, such consent not to be unreasonably withheld or 
delayed, create, issue, sell, or otherwise lend, transfer or dispose of (or agree or announce any such agreement to create, issue, 
sell, lend, transfer or dispose of), directly or indirectly any equity securities of the REIT or any securities exchangeable or 
convertible into equity securities of the REIT (other than Units issued: (i) on conversion of the Debentures and any of the 
REIT’s other currently outstanding convertible debentures, (ii) through the REIT’s existing distribution reinvestment plan 



 

14 

and other existing compensation and incentive plans, and (iii) as consideration for the acquisition of real property or assets 
from an arm’s length vendor) at any time prior to 90 days after the date of Closing. 

RBC Dominion Securities Inc., TD Securities Inc. and Scotia Capital Inc. are affiliates of Canadian chartered banks 
that have provided mortgage financing to, or that has been guaranteed by, the REIT in the aggregate principal amount of 
approximately $460,388,913 as at the close of business on February 5, 2018.  In addition, RBC Dominion Securities Inc., TD 
Securities Inc., BMO Nesbitt Burns Inc. and Scotia Capital Inc. are each an affiliate of a Canadian financial institution which 
has granted one or more mortgages to Morguard.  Consequently, the REIT may be considered a “connected issuer” of each of 
RBC Dominion Securities Inc., TD Securities Inc., BMO Nesbitt Burns Inc. and Scotia Capital Inc. under applicable 
Canadian securities laws.  

The decision to issue the Debentures and the determination of the terms of the Offering were made through 
negotiation between the REIT and the Underwriters. The Canadian chartered banks of which such Underwriters are affiliates 
did not have any involvement in such decision or determination. As a consequence of the Offering, each of such 
Underwriters will receive its proportionate share of the Underwriters’ fee. The REIT is and has been in compliance with all 
material terms and conditions of the mortgage financing provided to or guaranteed by it, no waiver of any default has 
occurred thereunder and there has not been a material change in the value of the security for such mortgages. 

The TSX has conditionally approved the listing of the Debentures on the TSX under the symbol “MRG.DB.A” (and 
the Units issuable on conversion of the Debentures), subject to the REIT fulfilling all of the listing requirements of the TSX 
on or before April 30, 2018. 

At no time may non-residents of Canada be the beneficial owners of a majority of the outstanding Units (on a fully 
diluted basis).  See “Description of Debentures — Limitation on Non-Resident Ownership” for mechanisms by which the 
ownership of the Debentures will be monitored and maintained. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

 In the opinion of Stikeman Elliott LLP, counsel to the REIT, and Torys LLP, counsel to the Underwriters, the 
following is a summary, as of the date hereof, of the principal Canadian federal income tax considerations generally 
applicable under the Tax Act to the acquisition, holding and disposition of Debentures and Units (if applicable) by a holder 
who acquires Debentures pursuant to the Offering.  This summary is applicable only to a holder who, for purposes of the Tax 
Act and at all relevant times: (i) is resident in Canada; (ii) deals at arm’s length with the REIT, each of the Underwriters and 
any person to whom such holder subsequently sells or otherwise transfers Debentures or Units; (iii) is not affiliated with the 
REIT; and (iv) holds any Debentures or Units as capital property.  Generally, Debentures and Units will be considered to be 
capital property to a holder provided that the holder does not hold the Debentures or Units in the course of carrying on a 
business of trading or dealing in 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 Debentures 
or Units as capital property may, in certain circumstances, be entitled to make the irrevocable election under subsection 39(4) 
of the Tax Act to have their Debentures and Units, as well as every other “Canadian security” (within the meaning of the Tax 
Act) owned in the taxation year of the election and each subsequent taxation year, deemed to be capital property.  Such 
holders should consult their own tax advisors regarding whether such election is available and advisable 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” in the Tax Act; (ii) that is a partnership; (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, or (v) that enters into a “derivative forward 
agreement” in respect of the Debentures or Units (as each of those terms is defined in the Tax Act).  Any such holders should 
consult their own tax advisors with respect to an investment in Debentures or Units.  In addition, this summary does not 
address the deductibility of interest by a holder who has borrowed money to acquire Debentures pursuant to the Offering. 

 This summary is based upon: (i) the facts set out in this short form prospectus; (ii) certain representations as to 
factual matters made in a certificate signed by an officer of the REIT and provided to counsel (the “Officer’s Certificate”); 
(iii) the current provisions of the Tax Act and the Regulations; and (iv) counsel’s understanding of the current published 
administrative policies and assessing practices of the Canada Revenue Agency (“CRA”) made publicly available prior to the 
date hereof.  This summary also takes into account all specific proposals to amend the Tax Act and Regulations in each case 
that are publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”) 
and 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 
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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 any provincial, territorial or foreign tax legislation or considerations, which may differ 
significantly from those discussed in this short form prospectus. 

 This summary does not take into account, the consultation paper released on July 18, 2017 by the Minister of 
Finance (Canada) which proposes that the tax treatment of passive investment income earned through a private corporation 
be changed so as to eliminate certain perceived benefits of earning passive investment income through a private corporation. 
On October 18, 2017 the Minister of Finance (Canada) announced its intention to move forward with a variation of these 
passive investment measures and is expected to introduce proposed amendments to the Tax Act in the 2018 federal budget. 
Prospective investors should consult their own tax advisors concerning the possible impact of such proposals in their 
circumstances. 

 This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an 
investment in Debentures or Units.  Moreover, the income and other tax consequences of acquiring, holding or 
disposing of Debentures and Units will vary depending on an investor’s particular circumstances, including the 
province(s) in which the investor 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 Debentures.  Prospective purchasers should consult their own tax advisors for advice with respect to the 
tax consequences to them of an investment in Debentures and Units based on their own particular circumstances. 

Status of the REIT 

Qualification as a Mutual Fund Trust 

This summary assumes that the representations made in the Officer’s Certificate are true and correct, including the 
representations that the REIT has and will at all times comply with the Declaration of Trust and that the REIT does and will 
continue to qualify as a “mutual fund trust” under the provisions of the Tax Act while the Debentures and Units remain 
outstanding.  To qualify as a mutual fund trust, the REIT must: (a) be a “unit trust” as defined by the Tax Act; (b) not be 
established or maintained primarily for the benefit of non-residents; (c) restrict its undertaking to: (i) the investing of its funds 
in property (other than real property or an interest in real property or an immovable or real right in an immovable); (ii) the 
acquiring, holding, maintaining, improving, leasing or managing of any real property (or interest in real property, or of any 
immovable or real right in immovables) that is capital property of the REIT, or (iii) any combination of the activities 
described in (i) and (ii), and (d) comply on a continuous basis with certain minimum requirements respecting the ownership 
and dispersal of its Units.  In the event that the REIT were not to qualify as a mutual fund trust at any particular time, the 
Canadian federal income tax consequences described below would, in some respects, be materially different. 

Qualification as a Real Estate Investment Trust 

This summary is based on the assumption that: (i) the REIT qualifies, and will continue to qualify at all relevant 
times, as a “real estate investment trust”, as defined in the rules applicable to “SIFT trusts” and “SIFT partnerships” (each, as 
defined in the Tax Act) in the Tax Act (the “SIFT Rules”), and (ii) the Partnerships (as defined below) and each direct or 
indirect subsidiary of the REIT qualify, and will continue to qualify at all relevant times, as an “excluded subsidiary entity” 
as defined for purposes of the SIFT Rules.  If any of such assumptions is not accurate, certain of the Canadian federal income 
tax considerations described below would, in some respects, be materially different. 

SIFT Rules 

 The SIFT Rules effectively tax certain income of a publicly traded trust or partnership that is distributed to its 
investors on the same basis as would have applied had the income been earned through a taxable Canadian corporation and 
distributed by way of dividend to its shareholders.  These rules apply only to SIFT trusts, SIFT partnerships and their 
investors.  Where the SIFT Rules apply, distributions of a SIFT trust’s “non-portfolio earnings” are not deductible in 
computing the SIFT trust’s net income.  Non-portfolio earnings are generally defined in the Tax Act as income attributable to 
a business carried on by the SIFT trust in Canada or to income (other than certain dividends) from, and capital gains from the 
disposition of, non-portfolio properties.  The SIFT trust is itself liable to pay an income tax on an amount equal to the amount 
of such non-deductible distributions at a rate that is substantially equivalent to the combined federal and provincial general 
tax rate applicable to taxable Canadian corporations.  Such non-deductible distributions paid to a holder of units of the SIFT 
trust are generally deemed to be taxable dividends received by the holder of such units from a taxable Canadian corporation.  
Such deemed dividends will qualify as “eligible dividends” for purposes of the enhanced gross-up and dividend tax credit 
available under the Tax Act to individuals resident in Canada and for purposes of computing a Canadian resident 
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corporation’s “general rate income pool” as defined in the Tax Act.  Distributions that are paid as returns of capital will 
generally not attract the tax under the SIFT Rules. 

A trust resident in Canada will generally be a SIFT trust for purposes of the Tax Act 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).  Non-portfolio properties generally include certain investments in Canadian real, immovable or 
resource properties and certain investments in corporations and trusts resident in Canada and in partnerships with specified 
connections to Canada (each such corporation, trust and partnership, a “subject entity”).  However, a trust will not be 
considered a SIFT trust for a taxation year if it qualifies as a “real estate investment trust” (as defined in the Tax Act) for that 
year (the “REIT Exception”). 

REIT Exception 

A trust that satisfies the REIT Exception is excluded from the definition of a SIFT trust and is therefore not subject 
to the SIFT Rules.  Generally, to qualify for the REIT Exception for a particular taxation year, the following requirements 
must be satisfied: 

(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: (i) “rent from real or immovable properties”, (ii) interest, (iii) dispositions of real or immovable 
properties that are capital properties, (iv) dividends, (v) royalties, and (vi) 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 each time in the taxation year, 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 
is 75% or more 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). 

 Generally, the SIFT Rules contain a look-through rule under which a trust could qualify for the REIT Exception 
where it holds its real properties indirectly through affiliates and certain other entities in which it holds a significant equity 
interest. 

 For these purposes, “qualified REIT property” includes real or immovable property that is capital property or an 
“eligible resale property”, money, certain indebtedness, a security of a “subject entity”, all or substantially all of the “gross 
REIT revenue” of which (for the entity’s taxation year that ends in the trust’s taxation year that includes the relevant time) is 
from maintaining, improving, leasing or managing real or immovable properties that are capital properties of the trust or of 
an entity of which the trust holds a share or interest and certain other properties; and “real or immovable property” includes a 
security of an entity that is a trust that satisfies or that is another entity that would, assuming it were a trust, satisfy 
requirements (a) through (d) of the REIT Exception as described above, and certain interests in real property or real rights in 
immovables; but excludes any depreciable property, other than a depreciable property included (otherwise than by an 
election) in capital cost allowance class 1, 3 or 31, a property ancillary to the ownership or utilization of such depreciable 
property, or a lease in, or leasehold interest in respect of, land or such depreciable property.  Other terms in quotation marks 
in the requirements described above have the meanings set forth in the SIFT Rules. 

The REIT Exception in the SIFT Rules contains a number of technical tests and the determination as to whether the 
REIT qualifies for the REIT Exception in any particular taxation year can only be made at the end of that taxation year.  
Based on the advice of the REIT’s external tax advisor, management of the REIT has advised counsel that the REIT, as 
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currently structured, has at all times qualified for the REIT Exception and that management of the REIT expects the REIT 
will qualify for the REIT Exception throughout 2018 and each subsequent year.  However, there is no assurance that 
subsequent investments or activities undertaken by the REIT will not result in the REIT failing to qualify for the REIT 
Exception.  If the REIT fails to qualify for the REIT Exception, certain of the income tax considerations described below 
would, in some respects, be materially different. 

Application to the REIT 

 The REIT Exception is applied on an annual basis.  Accordingly, even if the REIT does not qualify for the REIT 
Exception in a particular year, it may be able to so qualify in a subsequent year.  The REIT intends to qualify for the REIT 
Exception in 2018 and subsequent years.  To the extent that the REIT fails to qualify for the REIT Exception, the SIFT Rules 
may, depending on the nature of distributions from the REIT, including what portion of its distributions is income and what 
portion is a return of capital, have a material adverse effect on the after-tax returns of certain holders.  Generally, distributions 
that are characterized as returns of capital would not attract the tax under the SIFT Rules and are not taxable to holders but 
reduce the adjusted cost base of Units. 

 In the event that the SIFT Rules apply to the REIT, they may adversely affect the after-tax returns of investors, the 
marketability of the Debentures and Units and the amount of cash available for distributions on the Units. 

The remainder of this summary is subject to the SIFT Rules discussed above and assumes that the REIT is at all 
times eligible for the REIT Exception. 

Taxation of the REIT 

 The taxation year of the REIT is the calendar year.  In each taxation year, the REIT will generally be subject to tax 
under Part I of the Tax Act on its income for the year and net taxable capital gains for that year less the portion thereof that it 
deducts in respect of amounts paid or payable to Unitholders in the year.  In general, in computing its income, the REIT may 
deduct all or any portion of each amount paid or payable to Unitholders in the year.  An amount will be considered to be 
payable to a Unitholder if the Unitholder is entitled in that year to enforce payment of the amount. 

 The REIT Declaration of Trust generally requires the REIT to claim the maximum amount of capital cost allowance 
available to it in computing its income for tax purposes.  The REIT has advised counsel that it intends to pay or make payable 
to Unitholders each year all of the income of the REIT as calculated for purposes of the Tax Act and to deduct for purposes 
of the Tax Act such amount as is paid or payable to Unitholders for the year.  Provided that this is the case, the REIT will not 
be subject to income tax under Part I of the Tax Act in any year. 

 In computing its income for purposes of the Tax Act, the REIT may deduct reasonable administrative costs and 
other reasonable expenses incurred by it for the purpose of earning income.  The REIT may also deduct from its income for 
the year a portion of any reasonable expenses incurred by the REIT to issue Debentures.  The portion of the issue expenses 
deductible by the REIT in a taxation year is 20% of the total issue expenses, pro-rated where the REIT’s taxation year is less 
than 365 days.  Any losses incurred by the REIT may not be allocated to Unitholders, but may generally be carried forward 
and deducted in computing the taxable income of the REIT in future years in accordance with the detailed rules and 
limitations in the Tax Act. 

In the event the REIT would otherwise be liable for tax on its net realized taxable capital gains for a taxation year, it 
will be entitled for each taxation year to reduce (or receive a refund in respect of) its liability, if any, for such tax by an 
amount determined under the Tax Act based on the redemption of Units during the year. 

Taxation of the Partnerships 

 The REIT holds its interest in certain properties through one or more limited partnerships (the “Partnerships”).  The 
Partnerships are each 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).  Generally, each partner of the Partnerships, including the 
REIT, is required to include in computing the partner’s income, the partner’s share of the income (or loss) of each Partnership 
for the Partnership’s fiscal year ending in, or coincidentally with, the partner’s taxation year end, whether or not any such 
income is distributed to the partner in the taxation year.  For this purpose, the income or loss of the Partnerships will be 
computed for each fiscal year as if the Partnerships were a separate person resident in Canada.  In computing the income or 
loss of a particular Partnership, deductions may generally be claimed in respect of its administrative and other expenses 
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incurred for the purpose of earning income from business or property to the extent they are not capital in nature and do not 
exceed a reasonable amount as well as available capital cost allowances. 

The income or loss of a Partnership for a fiscal year will be allocated to the partners of each Partnership, including 
the REIT, on the basis of their respective share of such income or loss as provided in the limited partnership agreement of 
such Partnership, subject to the detailed rules in the Tax Act.  Generally, distributions to a partner in excess of the partner’s 
share of the income of a Partnership for a fiscal year will result in a reduction of the adjusted cost base of the partner’s 
interest in the particular Partnership by the amount of such excess. 

Taxation of Holders of Debentures 

Interest on Debentures 

A holder that is a corporation, partnership, unit trust or any trust of which a corporation or a partnership is a 
beneficiary will be required to include in computing its income for a taxation year any interest on a Debenture that accrues 
(or is deemed to accrue) to it to the end of the particular taxation year (or if the holder disposes of a Debenture in the year, 
that accrues or is deemed to accrue to it until the time of disposition) or that has become receivable by or is received by the 
holder before the end of that taxation year, including on a conversion, redemption or repayment on maturity, except to the 
extent that such interest was included in computing the holder’s income for that or a preceding taxation year. 

Any other holder will be required to include in computing income for a taxation year all interest on a Debenture that 
is received or receivable by such holder in that taxation year (depending on the method regularly followed by the holder in 
computing income), including on a conversion, redemption or repayment on maturity, except to the extent that the interest 
was included in the holder’s income for that or a preceding taxation year.  Such a holder may also be required to include in 
computing the holder’s income for a taxation year all interest (not otherwise required to be included in income) that accrues 
or is deemed to accrue on the holder’s Debentures to the end of any “anniversary day” (as defined in the Tax Act) in that 
year.  For this purpose, an anniversary day means the day that is one year after the day immediately preceding the date of 
issue of a Debenture, the day that occurs at every successive one year interval from that day and the day on which the 
Debenture is disposed of. 

Any premium paid by the REIT to a holder on a redemption or repayment of a Debenture by the REIT before 
maturity will generally be deemed to be interest received at that time by such holder but only to the extent that such premium 
can reasonably be considered to relate to, and does not exceed the value on the date of redemption or repayment of, the 
interest that would have been paid or payable by the REIT on the Debenture for taxation years of the REIT ending after the 
date of redemption or repayment. 

A holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) throughout its taxation year 
may be liable to pay an additional refundable tax on certain investment income for the year, including interest. 

Exercise of Conversion Privilege 

A holder that converts a Debenture into Units pursuant to the conversion privilege will be considered to have 
disposed of the Debenture for proceeds of disposition equal to the fair market value of the Units so acquired at the time of the 
conversion and the amount of any cash received in lieu of fractional Units.  For this purpose, proceeds of disposition 
generally will not include amounts required to be included in income as interest, which interest must be included in income 
as described above under “Interest on Debentures”.  The holder will realize a capital gain or capital loss computed as 
described below under “Dispositions of Debentures”.  The cost to the holder of each Unit so received will be equal to its fair 
market value, and must be averaged with the adjusted cost base of all other Units held by the holder as capital property 
immediately before the conversion for purposes of calculating the adjusted cost base of such Units. 

Redemption or Repayment of Debentures 

 If the REIT redeems a Debenture prior to maturity or repays a Debenture upon maturity, including on an exercise of 
the Put Right, and the holder thereof does not exercise the conversion privilege prior to such redemption or repayment, such 
holder will be considered to have disposed of the Debenture for proceeds of disposition equal to the amount received by the 
holder (other than the amount received on account of interest) on such redemption or repayment.  The holder may realize a 
capital gain or capital loss computed as described under “Dispositions of Debentures”. 



 

19 

 If a holder receives Units on redemption or repayment, the holder will be considered to have realized proceeds of 
disposition equal to the aggregate of the fair market value of the Units so received and the amount of any cash received in 
lieu of fractional Units.  The holder may realize a capital gain or capital loss computed as described below under 
“Dispositions of Debentures”.  The cost to the holder of each Unit so received will be equal to its fair market value at the 
time of acquisition and must be averaged with the adjusted cost base of all other Units held by the holder as capital property 
immediately before the redemption or repayment for the purpose of calculating the adjusted cost base of such Units. 

Dispositions of Debentures 

Upon a disposition or deemed disposition of a Debenture, by a holder (including a conversion, redemption or 
repayment), interest accrued thereon to the date of disposition and not yet due will be included in computing the holder’s 
income, except to the extent that such amount was otherwise included in the holder’s income, and will be excluded in 
computing the holder’s proceeds of disposition of the Debenture.  A holder who has over-accrued interest income in respect 
of a Debenture generally will be entitled to a deduction in computing the holder’s income for the taxation year in which the 
Debenture is disposed of (including on conversion) in an amount equal to such over-accrued income. 

A disposition or deemed disposition of a Debenture by a holder (including a conversion, redemption or repayment) 
generally will result in the holder realizing a capital gain (or capital loss) equal to the amount by which the proceeds of 
disposition exceed (or are exceeded by) the aggregate of the holder’s adjusted cost base thereof and any reasonable costs of 
disposition.  For this purpose, proceeds of disposition generally will not include amounts required to be included in income as 
interest.  The tax consequences of capital gains and capital losses are discussed below under “Taxation of Capital Gains”. 

Taxation of Holders of Units 

 A holder of a Unit is generally required to include in computing income, for a particular taxation year, the portion of 
the net income of the REIT, including net taxable capital gains (determined for purposes of the Tax Act), that is paid or 
payable, or deemed to be paid or payable, to the holder in that taxation year. 

 Provided that the REIT makes appropriate designations under the Tax Act, the portion of its net taxable capital gains 
and taxable dividends received or deemed to be received on shares of taxable Canadian corporations, if any, in a taxation year 
and which are paid or payable, or deemed to be paid or payable, by the REIT to a holder will effectively retain their character 
and be treated as such in the hands of such holder for purposes of the Tax Act. An amount that the REIT designates as having 
been paid to a holder out of the REIT’s net taxable capital gains will be deemed for tax purposes to be received by the holder 
in the year as a taxable capital gain and will be subject to the general rules relating to the taxation of capital gains. See 
“Taxation of Capital Gains” below. An amount that the REIT designates as having been paid out of its taxable dividends 
received or deemed to be received on shares of a taxable Canadian corporation to a holder will be taxed in the holder’s hands, 
subject to the normal (or in the case of eligible dividends, the enhanced) gross-up and dividend tax credit rules where the 
holder is an individual. In addition, in the case of a holder that is a corporation, the dividend deduction in computing taxable 
income will generally be available, and the refundable tax under Part IV of the Tax Act will be payable by holders that are 
“private corporations” or “subject corporations” (as such terms are defined in the Tax Act). Holders should consult their own 
tax advisors for advice with respect to the potential application of these provisions. 

 The non-taxable portion of any net capital gains of the REIT that is paid or payable, or deemed to be paid or 
payable, to a holder of a Unit in a taxation year will not be included in computing such holder’s income for the year and will 
not reduce the adjusted cost base of such holder’s Units.  Any other amount in excess of the net income and net taxable 
capital gains of the REIT that is paid or payable, or deemed to be paid or payable, by the REIT to a holder of a Unit in a year 
will not generally be included in the holder’s income for the year and will reduce the adjusted cost base of its Units by the 
portion of any such amount paid or payable to such holder.  A holder will realize a capital gain to the extent that the adjusted 
cost base of such holder’s Units would otherwise be a negative amount, and the adjusted cost base of such Units will be 
deemed to be nil immediately thereafter. 

On the disposition or deemed disposition of a Unit by a holder, the holder will generally realize a capital gain (or 
capital loss) equal to the amount by which the proceeds of disposition in respect of such Unit exceed (or are exceeded by) the 
aggregate of the holder’s adjusted cost base of the Unit and any reasonable costs of disposition.  Proceeds of disposition will 
not include an amount payable by the REIT that is otherwise required to be included in the holder’s income. 
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Taxation of Capital Gains 

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

A holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) through its taxation year 
may be liable to pay an additional refundable tax on certain investment income for the year, including taxable capital gains. 

Alternative Minimum Tax 

In general terms, the net income of the REIT paid or payable to a holder who is an individual, or a trust of certain 
types, that is designated as taxable dividends or as net taxable capital gains, and capital gains realized on the disposition of 
Debentures or Units may increase the holder’s liability for alternative minimum tax. 

MORGUARD CORPORATION 

Morguard currently holds an approximate 46.9% effective interest in the REIT through ownership of Units and 
exchangeable Class B limited partnership units (“Class B LP Units”). Upon closing of the Offering, Morguard will hold 
$5,000,000 aggregate principal amount of the Debentures and, including its ownership of the 2013 Debentures, on a fully 
converted basis, hold an approximate 41.8% effective interest in the REIT through ownership of Units and Class B LP Units 
(or 41.5%, assuming the exercise in full of the Over-Allotment Option). 

At the time of the initial public offering of the REIT, Morguard was considered a promoter of the REIT within the 
meaning of applicable securities laws. Since the initial public offering, the REIT has been managed by a majority 
independent board of trustees. The offering price of the Debentures was determined by negotiation between the REIT and the 
Underwriters.  

 The OSC Staff has notified the REIT that it is currently of the view that Morguard is a promoter of the REIT within 
the meaning of applicable securities laws. Pursuant to Section 58(5) of the Securities Act (Ontario), the Director has 
consented to Morguard not signing a Certificate of Promoter for this short form prospectus in accordance with the 
requirement under section 58(6) of the Securities Act (Ontario). The REIT has been advised by the OSC that the issuance of a 
receipt by or on behalf of the applicable Canadian Securities Administrators by the OSC for this short form prospectus will 
evidence the granting of this consent.  

LEGAL MATTERS 

The matters referred to under “Eligibility for Investment” and “Certain Canadian Federal Income Tax 
Considerations”, as well as certain other legal matters relating to the issue and sale of the Debentures, will be passed upon on 
behalf of the REIT by Stikeman Elliott LLP and on behalf of the Underwriters by Torys LLP. As of the date of this short 
form prospectus, partners and associates of Stikeman Elliott LLP, as a group, and partners and associates of Torys LLP, as a 
group, each owned, beneficially or of record, less than 1% of the outstanding Units. 

AUDITORS, TRANSFER AGENT, REGISTRAR AND DEBENTURE TRUSTEE 

The independent auditor of the REIT is Ernst & Young LLP, Chartered Professional Accountants, Licensed Public 
Accountants, Ernst & Young Tower, 100 Adelaide Street West, M5H 0B3, Toronto, Ontario, Canada, M5H 0B3.  Such firm 
is independent of the REIT within the meaning of the Rules of Professional Conduct of the Chartered Professional 
Accountants of Ontario (registered name of The Institute of Chartered Accountants of Ontario). 

The registrar and transfer agent of the Units, and the trustee for the Debentures, is Computershare Trust Company of 
Canada at its principal office in Toronto, Ontario. 
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RISK FACTORS 

Before making an investment decision, investors should carefully consider the risks and uncertainties described 
below and in the AIF, under the heading “Narrative Description of the Business — Risks and Uncertainties”, and in the 
Annual MD&A and Q3 MD&A, in each case under the heading “Risks and Uncertainties”, each of which is incorporated by 
reference in this short form prospectus, as well as the other information contained or incorporated by reference in this short 
form prospectus.  These risks and uncertainties are not the only ones facing the REIT.  Additional risks and uncertainties not 
presently known to the REIT or that the REIT currently deems immaterial may also impair the REIT’s business operations.  
If any of such risks actually occur, the REIT’s business, financial condition, liquidity and operating results could be 
materially adversely affected. 

Taxation Matters  

Although, as of the date hereof, management of the REIT believes that the REIT will be able to meet the 
requirements of the REIT Exception throughout 2018, there can be no assurance that the REIT will be able to qualify for the 
REIT Exception for the REIT and the holders of Units not to be subject to the tax imposed by the SIFT Rules in future years.  
Please refer to the discussion under “Certain Canadian Federal Income Tax Considerations — Status of the REIT — 
Qualification as a Real Estate Investment Trust”. 

In the event the REIT fails to qualify for the REIT Exception, the impact on holders of Units will depend on the 
status of the holder and, in part, on the amount of income distributed which would not be deductible by the REIT in 
computing its income in a particular year and what portions of the REIT’s distributions constitute “non-portfolio earnings”, 
other income and returns of capital. 

The SIFT Rules may have an adverse impact on the REIT and the Unitholders, on the value of the Units and on the 
ability of the REIT to undertake financings and acquisitions and if the SIFT Rules were to apply, the distributable cash of the 
REIT may be materially reduced.  The effect of the SIFT Rules on the market for the Units is uncertain. 

Matters Affecting Trading Prices for the Debentures 

There is currently no trading market for the Debentures. The TSX has conditionally approved the listing of the 
Debentures on the TSX under the symbol “MRG.DB.A” (and the Units issuable on conversion of the Debentures), subject to 
the REIT fulfilling all of the listing requirements of the TSX on or before April 30, 2018. No assurance can be given that an 
active or liquid trading market for the Debentures will develop or be sustained.  If an active or liquid market for the 
Debentures fails to develop or be sustained, the prices at which the Debentures trade may be adversely affected.  Whether or 
not the Debentures will trade at lower prices depends on many factors, including the liquidity of the Debentures, prevailing 
interest rates and the markets for similar securities, the market price of the Units, general economic conditions and the 
REIT’s financial condition, historic financial performance and future prospects.  The REIT may determine to redeem 
outstanding Debentures for Units or to repay outstanding principal amounts thereunder at maturity of the Debentures by 
issuing additional Units.  Accordingly, holders of Units may suffer dilution.  See “Description of the Debentures — Payment 
Upon Redemption or Maturity”. 

If an active or liquid market for the Debentures does develop and is sustained, the market price of the Debentures 
may be adversely affected by a variety of factors relating to the REIT’s business, including fluctuations in the REIT’s 
operating and financial results, the results of any public announcements made by the REIT and the REIT’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 Debentures for reasons unrelated to the REIT’s performance.  There can be no 
assurance that the market price of the Debentures will not experience significant fluctuations in the future, including 
fluctuations that are unrelated to the REIT’s performance. 

Credit Risk and Prior Ranking Indebtedness; Absence of Covenant Protection 

There is no guarantee that the REIT will have sufficient cash available to make interest and principal payments on 
the Debentures on a timely basis or at all.  The likelihood that purchasers of the Debentures will receive payments owing to 
them under the terms of the Debentures will depend on the financial health of the REIT and its creditworthiness.  In addition, 
the Debentures are unsecured obligations of the REIT and payment of the principal of, and interest on, the Debentures will be 
subordinated in the right of payment to the prior payment in full of all Senior Indebtedness. Therefore, if the REIT becomes 
bankrupt, liquidates its assets, reorganizes or enters into certain other transactions, the REIT’s assets will be available to pay 
its obligations with respect to the Debentures only after it has paid all of its senior and secured indebtedness in full.  There 
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may be insufficient assets remaining following such payments to pay amounts due on any or all of the Debentures then 
outstanding.  The Debentures are also effectively subordinate to claims of creditors (including trade creditors) of the REIT’s 
subsidiaries except to the extent the REIT is a creditor of such subsidiaries ranking at least pari passu with such other 
creditors.  The Indenture does not prohibit or limit the ability of the REIT or its subsidiaries to incur additional indebtedness 
for borrowed money or from mortgaging, pledging or charging its real or personal property or properties to secure any 
indebtedness.  The Indenture does not contain any provision specifically intended to protect holders of Debentures in the 
event of a future leveraged transaction involving the REIT. 

Conversion Following Certain Transactions 

In the case of certain transactions, each Debenture will become convertible into the securities, cash or property 
receivable by a holder of Units in the kind and amount of securities, cash or property into which the Debenture was 
convertible immediately prior to the transaction.  This change could substantially lessen or eliminate the value of the 
conversion privilege associated with the Debentures in the future.  For example, if the REIT were acquired in a cash merger, 
each Debenture would become convertible solely into cash and would no longer be convertible into securities whose value 
would vary depending on the REIT’s future prospects and other factors.  See “Description of the Debentures — Conversion 
Privilege”. 

The REIT May Not Be Able To Purchase Debentures on a Change of Control 

The REIT may be required to offer to purchase all outstanding Debentures upon the occurrence of a Change of 
Control.  However, it is possible that following a Change of Control, the REIT will not have sufficient funds at that time to 
make the required purchase of outstanding Debentures or that restrictions contained in other indebtedness will restrict those 
purchases.  See “Description of the Debentures – Put Right Upon a Change of Control”. 

Dilution 

To the extent that any of the net proceeds of the Offering remain uninvested pending their use, or are used to pay 
down indebtedness with a low interest rate, the Offering may result in dilution, on a per Unit basis, to the REIT’s net income 
and other measures used by the REIT. 

Redemption Prior to Maturity 
 
 The Debentures may be redeemed, at the option of the REIT, subject to certain conditions, as of April 1, 2021 and 
prior to the Maturity Date at any time and from time to time (provided that, in the case of any redemption between April 1, 
2021 to March 31, 2022, the Current Market Price on the date upon which the notice of redemption is given is at least 125% 
of the Conversion Price) upon payment of the principal, together with any accrued and unpaid interest.  Holders of the 
Debentures should assume that this redemption option will be exercised if the REIT is able to refinance at a lower interest 
rate or it is otherwise in the interest of the REIT to redeem the Debentures.  See “Description of the Debentures – 
Redemption and Purchase”. 
 

PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to 
withdraw from an agreement to purchase securities.  This right may be exercised within two business days after receipt or 
deemed receipt of a prospectus and any amendment.  In several of the provinces and territories, the securities legislation 
further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the 
prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies 
for rescission, revision of the price or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of the purchaser’s province or territory.  The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province or territory for the particulars of these rights or consult with a legal adviser. 

 By virtue of their purchase of the Debentures under this short form prospectus, original purchasers of the Debentures 
will have a contractual right of rescission against the REIT following the conversion of such Debentures. The contractual 
right of rescission entitles such original purchasers to receive the amount paid for such Debentures upon surrender of the 
Units issued to such purchaser upon conversion of such Debentures, in the event that this short form prospectus (as 
supplemented or amended) contains a misrepresentation, provided that the right of rescission is exercised within 180 days of 
the date of the purchase of the Debentures under this short form prospectus (as supplemented or amended).  This contractual 
right of rescission will be consistent with the statutory right of rescission described under section 130 of the Securities Act 
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(Ontario), and is in addition to any other right or remedy available to original purchasers of the Debentures under section 130 
of the Securities Act (Ontario) or otherwise at law. 
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CERTIFICATE OF THE REIT 

Date: February 6, 2018 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this short form prospectus as required by the securities 
legislation of each of the provinces and territories of Canada, except Québec. 

MORGUARD NORTH AMERICAN RESIDENTIAL REAL ESTATE INVESTMENT TRUST 

(Signed) K. Rai Sahi 
Chairman & Chief Executive Officer 

(Signed) Robert D. Wright 
Chief Financial Officer 

 
On Behalf Of The Board Of Trustees 

 
(Signed) Mel Leiderman 

Trustee 
(Signed) Avtar Bains 

Trustee 
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CERTIFICATE OF THE UNDERWRITERS 

Date: February 6, 2018 

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

RBC DOMINION SECURITIES INC. TD SECURITIES INC. 
By: (Signed) William Wong By: (Signed) Derek Dermott 

  
BMO NESBITT BURNS INC. CIBC WORLD MARKETS INC. 

By: (Signed) Ashish P. Mathur By: (Signed) Christopher S. Bell 
  

SCOTIA CAPITAL INC. 
By: (Signed) Bryce Stewart 

  
HSBC SECURITIES (CANADA) INC. NATIONAL BANK FINANCIAL INC. 

By: (Signed) David Loh By: (Signed) Andrew Wallace 
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