
 

 

This prospectus supplement, together with the short form base shelf prospectus to which it relates dated February 21, 2017, 
constitutes an offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only 
by persons permitted to sell such securities. 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 “1933 Act”), or any state securities laws. Accordingly, the securities may not be offered or sold in the United States of 
America except in transactions which are exempt from the registration requirements of the 1933 Act and applicable state 
securities laws. This prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any of the 
securities offered hereby within the United States of America. See “Plan of Distribution”. 

Information has been incorporated by reference in this prospectus supplement 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 issuer at 910 - 925 West Georgia Street, Vancouver, British Columbia V6C 3L2, 
telephone (604) 681-5959 and are also available electronically at www.sedar.com. 

New Issue June 26, 2017 

PROSPECTUS SUPPLEMENT 
To The Short Form Base Shelf Prospectus Dated February 21, 2017 

 
CDN$80,013,000 
8,940,000 Units 

 CDN$8.95 Per Unit  

Except as otherwise stated in this prospectus supplement, all dollar amounts are stated in U.S. dollars. 

This prospectus supplement (“Prospectus Supplement”) and the accompanying short form base shelf prospectus 
dated February 21, 2017 (the “Short Form Prospectus”, collectively with the Prospectus Supplement, 
the “Prospectus”) qualifies the distribution of 8,940,000 Class A units (each, a “Unit”) of Pure Multi-Family REIT 
LP (the “REIT LP” or “Pure Multi-Family”) at a price of CDN$8.95 per Unit for aggregate gross proceeds to the 
REIT LP of CDN$80,013,000 (the “Offering”).  The REIT LP is a limited partnership formed under the Limited 
Partnerships Act (Ontario) to invest in quality multi-family real estate properties in major markets in the United 
States. The REIT LP is focused exclusively on investments in multi-family real estate properties in the United 
States. The REIT LP’s head office and mailing address is 910 – 925 West Georgia Street, Vancouver, British 
Columbia V6C 3L2. 

The Units are listed on the TSX Venture Exchange (the “TSX-V”) under the trading symbols “RUF.U”, which trade 
in United States dollars and “RUF.UN”, which trade in Canadian dollars.  On June 22, 2017, the last trading day 
prior to the announcement of the terms of the Offering, the closing price of the Units on the TSX-V was $7.00 per 
Unit under “RUF.U” and CDN$9.22 per Unit under “RUF.UN”. The TSX-V has conditionally approved the listing 
of the Units to be distributed under this Offering. Listing will be subject to the REIT LP fulfilling all of the listing 
requirements of the TSX-V. 



 

 

 Price to the Public(1)  
Underwriters’ 

Fee(2)  
Net Proceeds to 
the REIT LP(3) 

Per Unit .........................................  CDN$8.95(4)   CDN$0.358  CDN$8.592 

Total ..............................................  CDN$80,013,000  CDN$3,200,520  CDN$76,812,480 

Notes: 
(1) The price of the Units offered hereunder was established by negotiation between the REIT LP and CIBC World Markets Inc. 

and Scotia Capital Inc. (collectively, the “Joint Bookrunners”), on their own and on behalf of, Canaccord Genuity Corp., 
National Bank Financial Inc., RBC Dominion Securities Inc., Industrial Alliance Securities Inc., Raymond James Ltd., GMP 
Securities L.P., Laurentian Bank Securities Inc., Echelon Wealth Partners Inc. and Eight Capital (collectively with the Joint 
Bookrunners, the “Underwriters”). 

(2) Fees will be paid to the Underwriters at a rate equal to 4.0% of the gross proceeds of the Offering. See “Plan of 
Distribution”. 

(3) After deducting the Underwriters’ fee, but before deducting expenses of the Offering estimated at CDN$500,000, which will 
be paid from the proceeds of the Offering. See “Use of Proceeds”. 

(4) The REIT LP has granted to the Underwriters an over-allotment option (the “Over-Allotment Option”), exercisable in 
whole or in part, at the discretion of the Underwriters, for a period of 30 days from the closing of the Offering, to purchase 
up to an additional 1,341,000 Units on the same terms and conditions as set forth above to cover over-allotments, if any, and 
for market stabilization purposes (for greater clarity, a maximum of 15% of the number of Units sold at Closing (defined 
below) may be issued pursuant to the Over-Allotment Option). In respect of the Over-Allotment Option, the REIT LP will 
pay to the Underwriters a fee equal to 4.0% of the gross proceeds realized on the exercise of the Over-Allotment Option. If 
the Over-Allotment Option is exercised in full, the total number of Units sold pursuant to the Offering will be 10,281,000; 
the total price to the public will be CDN$92,014,950; the total Underwriters fee will be CDN$3,680,598; and the net 
proceeds to the REIT LP, before deducting the estimated expenses of the Offering of CDN$500,000, will be 
CDN$88,334,352. A purchaser who acquires securities forming part of the Underwriters’ over-allocation position acquires 
those securities under this Prospectus, regardless of whether the over-allocation position is ultimately filled through the 
exercise of the Over-Allotment Option or secondary market purchases. This Prospectus also qualifies the grant of the Over-
Allotment Option and the distribution of the Units issuable upon the exercise of the Over-Allotment Option. See “Plan of 
Distribution”. 

The following table sets out the number of Units under the Over-Allotment Option that may be issued by the REIT 
LP to the Underwriters: 
 

Underwriters’ Position  

Maximum Size or 
Number 

of Securities Held  Exercise Period  Exercise Price 

Over-Allotment Option  1,341,000 Units  Up to 30 days after 
the Closing Date 
(defined below) 

 CDN$8.95 per Unit 

 
The Underwriters, as principals, conditionally offer the Units, subject to prior sale if, as and when issued and 
delivered by the REIT LP and accepted by the Underwriters in accordance with the conditions contained in the 
Underwriting Agreement referred to under “Plan of Distribution”, and subject to the approval of certain legal 
matters by Clark Wilson LLP on behalf of the REIT LP and Miller Thomson LLP on behalf of the Underwriters. In 
connection with this Offering, the Underwriters may engage in transactions that stabilize or maintain the market 
price of the Units at levels other than those which might otherwise prevail on the open market. Such transactions, if 
commenced, may be discontinued at any time. The Underwriters may also decrease the price at which the Units 
are distributed for cash from the price disclosed in this Prospectus Supplement. See “Plan of Distribution”. 

Subscriptions for Units will be received, subject to rejection or allotment in whole or in part, and the right is 
reserved to close the subscription books at any time without notice. Registration of interests in and transfers of Units 
held through CDS Clearing and Depository Services Inc. (“CDS”), or its nominee, will be made electronically 
through the non-certificated inventory (“NCI”) system of CDS. Units registered in the name of CDS or its nominee 
will be deposited electronically with CDS on an NCI basis on closing (the “Closing”). A purchaser of Units (subject 
to certain exceptions) will receive only a customer confirmation from the registered dealer that is a CDS Participant 
(as defined herein) and from or through which the Units are purchased. The Closing of the Offering is expected to 
occur on June 30, 2017, or such other date as the REIT LP and the Underwriters may agree but not later than July 7, 
2017 (the “Closing Date”). 



 

 

The return on an investment in the Units is not comparable to the return on an investment in a fixed-income 
security. Cash distributions are not guaranteed and the anticipated return on investment is based upon many 
performance assumptions. Although the REIT LP intends to distribute its available cash to Unitholders, such 
cash distributions are not guaranteed and may be reduced or suspended in the future. The REIT LP’s ability 
to make cash distributions and the actual amount distributed will depend on a number of factors, including 
the financial performance of the Properties (as defined herein) acquired by the US REIT, debt covenants and 
obligations, interest rates, the occupancy rates of the Properties, working capital requirements, future capital 
requirements, foreign currency changes that are not hedged, and the US REIT’s ability to complete future 
acquisitions. The REIT LP may be required to supplement its cash distributions from working capital. See 
“Risk Factors”. In addition, the market value of the Units may decline if the REIT LP reduces its cash 
distributions or is unable to meet its cash distribution targets in the future. 

An investment in the securities offered involves risk. See “Risk Factors” and “Forward-Looking 
Information” for a discussion of factors that should be considered by prospective investors and their advisors 
in assessing the appropriateness of an investment in the Units. An investment in Units is appropriate only for 
investors who have the capacity to absorb a loss of some or all of their investment. 

The after-tax return from an investment in Units to Unitholders subject to Canadian income tax will depend, in part, 
on the amount and character of any income or gain allocated by the REIT LP to the Unitholders for income tax 
purposes. Allocations to a Unitholder from the REIT LP for income tax purposes in accordance with the REIT LP 
Agreement will generally be taxable. All distributions to the Unitholder from the REIT LP will reduce the 
Unitholder’s adjusted cost base in the Units for tax purposes. The after-tax return from an investment in Units to a 
Unitholder will also depend in part on the Unitholder’s ability to claim foreign tax credits or foreign tax deductions 
under the Tax Act (as defined herein) in respect of U.S. taxes paid by the REIT LP or by the Unitholder. See 
“Principal Canadian Federal Income Tax Considerations”. Prospective purchasers of the offered Units should 
consult their own tax advisors with respect to the income tax considerations in their particular circumstances.  

Subject to the qualifications and assumptions discussed under the heading “Eligibility for Investment”, the Units 
will, on the Closing Date, be qualified investments for Plans (as defined herein) for purposes of the Tax Act. 
Adverse tax consequences will generally apply to a Plan and/or its annuitant, beneficiary or subscriber thereunder or 
holder thereof, if Units cease to be qualified investments for Plans for purposes of the Tax Act. Adverse tax 
consequences will also arise if a RRSP (as defined herein), a RRIF (as defined herein) or a TFSA (as defined herein) 
acquires or holds property that is or becomes a “prohibited investment” for purposes of the Tax Act (see “Eligibility 
for Investment”). 

The REIT LP’s long-term objectives are to make investments in Pure US Apartments REIT Inc. (the “US REIT”) or 
other subsidiary entities for the purpose of indirectly: (a) generating stable and growing cash distributions on a tax 
efficient basis from investments in multi-family real estate properties in major markets in the United States; (b) 
enhancing the value of the REIT LP’s assets and maximizing the long-term value of the Properties through active 
management; and (c) expanding its asset base and increasing its AFFO through an accretive acquisition program and 
improvements of the Properties through targeted value added capital programs.  

The US REIT is incorporated under the laws of a foreign jurisdiction. Although the US REIT has appointed Clark 
Wilson LLP, 900 – 885 West Georgia Street, Vancouver, BC V6C 3H1, as its agent for service of process in British 
Columbia, it may not be possible for investors to enforce judgments obtained in Canada against the US REIT. 

Prospective investors should rely only on the information contained in this Prospectus and the documents 
incorporated by reference herein. The REIT LP has not authorized anyone to provide prospective investors with 
information different from that contained in this Prospectus. The information contained in the Prospectus is accurate 
only as of the date of this Prospectus, regardless of the time of delivery of this Prospectus or any sale of the Units.
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GLOSSARY OF DEFINED TERMS 

Certain terms and abbreviations used in this Prospectus are defined below. Capitalized terms which are not defined 
in this Prospectus have the meanings given to them in the AIF (as defined herein). 

“Act” means the Limited Partnerships Act (Ontario), as amended; 

“Affiliate” or “Associate” means, where used to indicate a relationship with any person, 

(a) a partner, other than a limited partner, of that person, 

(b) a trust or estate in which that person has a substantial beneficial interest or for which that person 
serves as trustee or in a similar capacity, 

(c) an entity in respect of which that person beneficially owns or controls, directly or indirectly, 
voting securities carrying more than 10% of the voting rights attached to all outstanding voting 
securities of the entity, or 

(d) a relative, including the spouse, of that person or a relative of that person’s spouse, where the 
relative has the same home as that person, 

and for the purpose of this definition spouse includes a man or woman not married to that person but who is living 
with that person and has lived with that person as husband or wife for a period of not less than 6 months; 

“AIF” means the REIT LP’s annual information form dated March 17, 2017, for the financial year ended December 
31, 2016; 

“April 2017 Offering” means the REIT LP’s bought deal public offering completed on April 7, 2017 of 10,343,100 
Units, inclusive of 1,349,100 Units issued pursuant to the full exercise of the over-allotment option, at a price of 
CDN$8.90 per Unit for gross proceeds of CDN$92,053,590; 

“Asset Management Agreement” means the agreement made between the REIT LP and the Managing GP pursuant 
to which the Managing GP provided certain advisory, management and administrative services to the REIT LP; 

“CDS” means CDS Clearing and Depository Services Inc. and its successors; 

“CDS Participant” means a registered securities dealer which maintains a book record of Units held by CDS on 
behalf of a Unitholder; 

“Class B Unit” means a Class B Unit of the REIT LP and includes a fraction of a Class B Unit of the REIT LP and 
for greater certainty excludes a Unit; 

“Class B Unitholder” means at any time a Person that is a limited partner or the Managing GP and who is the 
beneficial owner of one or more Class B Units; 

“Common Shares” means common shares in the capital of the US REIT which are issued to the REIT LP; 

“Conversion Price” means $5.65 per Unit; 

“Debenture” means a $1,000 principal amount of 6.50% convertible unsecured subordinated debentures issued by 
the REIT LP under the prospectus dated July 29, 2013, with each such debenture having a maturity date of 
September 30, 2020 and convertible into Units at the option of the holder at the Conversion Price; 

“Determination Event” means the earliest to occur of the following: 
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(a) a period of 10 consecutive trading days during which the Market Capitalization exceeds 
$300,000,000; 

(b) a Take-over bid by a person acting at arm’s length to the Class B Unitholders and the Managing 
GP (or any Affiliate or Associate of Class B Unitholders and the Managing GP or person acting 
jointly or in concert with Class B Unitholders and the Managing GP) is made for the Units, 
provided that not less than 51% of the Units (other than Units held at the date of the Take-over bid 
by or on behalf of the Offeror or Affiliates or Associates of the Offeror) are taken-up and paid for 
pursuant to the Take-over bid; and 

(c) substantially all of the assets of the REIT LP are sold or the REIT LP is liquidated; 

“Director” means the person(s) who have been elected or appointed as directors of the Governing GP from time to 
time; 

“Distributable Cash” means, for any period, the aggregate of all amounts received by the REIT LP in such period, 
whether by way of dividends, interest or otherwise, from and in respect of its direct and indirect investment in the 
Securities, including its investment in any Subsidiaries, less reasonable reserves determined by the Governing GP to 
be necessary to operate the affairs of the REIT LP in a prudent and businesslike manner and less Taxes, if any, 
payable by the REIT LP; 

“General Partners” means the Governing GP and the Managing GP; 

“Governing GP” means Pure Multi-Family REIT (GP) Inc., a British Columbia corporation, in its capacity as the 
governing general partner of the REIT LP, or any Person which is from time to time admitted as the governing 
general partner of the REIT LP in accordance with the terms of the REIT LP Agreement; 

“IFRS” means generally accepted accounting principles determined with reference to International Financial 
Reporting Standards as defined by the International Accounting Standards Board; 

“June Distribution” means the REIT LP’s cash distribution to Unitholders of $0.03125 per Unit for the month of 
June 2017, with a record date of June 30, 2017 and a payment date of, on or about, July 17, 2017; 

“Managing GP” means Pure Multifamily Management Limited Partnership, a British Columbia limited partnership, 
in its capacity as the managing general partner of the REIT LP, or any person which is from time to time admitted as 
the managing general partner of the REIT LP in accordance with the terms of the REIT LP Agreement; 

“Marketing Materials” has the meaning given to it under “Documents Incorporated by Reference”; 

“Market Capitalization” means the 20 day weighted average market price of the Units on the principal market on 
which the Units are quoted for trading multiplied by the aggregate number of outstanding Units; 

“Net Income” or “Net Loss” means, for accounting purposes, the net income or net loss of the REIT LP for a Fiscal 
Year as determined in accordance with IFRS; 

“Offeror” means a person, other than an agent, who makes a Take-over bid, and may include two or more persons 
who, directly or indirectly: (a) make a Take-over bid jointly or in concert; or (b) intend to exercise jointly or in 
concert voting rights attached to the Units for which a Take-over bid is made; 

“Partners” means the Governing GP, the Managing GP, the Unitholders and the Class B Unitholders; 

“Person” or “person” means and includes any individual, general partnership, limited partnership, joint venture, 
syndicate, sole proprietorship, company or corporation with or without share capital, joint stock company, 
association, trust, trust company, bank, pension fund, trustee, executor, administrator or other legal personal 
representative, regulatory body or agency, government or governmental agency, authority or other organization or 
entity, whether or not a legal entity, however designated or constituted; 
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“Plans” means, collectively, trusts governed by registered retirement savings plans, registered retirement income 
funds, registered education savings plans, registered disability savings plans, deferred profit sharing plans and tax-
free savings accounts, each as defined in the Tax Act; 

“Property” means a direct or indirect interest in a multi-family real estate property, including an existing multi-
family real estate property or a multi-family real estate property which is newly developed, acquired, owned and 
operated from time to time by the US REIT or other Subsidiary of the REIT LP; 

“Proposed Amendments” has the meaning set forth under the heading “Principal Canadian Federal Income Tax 
Considerations”; 

“REIT LP” means Pure Multi-Family REIT LP; 

“REIT LP Agreement” means the Agreement made as of May 8, 2012, as amended and restated May 28, 2015 and 
as amended August 21, 2015, between the Governing GP, the Managing GP and all persons who become 
Unitholders establishing and governing the REIT LP, as may be amended, restated and/or supplemented from time 
to time; 

“ROC Share” means a share in the capital of the US REIT which is designated within such capital as a ROC Share 
and is issued to the REIT LP; 

“RRIF” means a trust governed by a registered retirement income fund as defined in the Tax Act; 

“RRSP” means a trust governed by a registered retirement savings plan as defined in the Tax Act; 

“SIFT Partnership Tax” means tax imposed under the Tax Act on a “SIFT partnership” (as defined in the Tax 
Act); 

“Take-over bid” has the meaning ascribed to such term in the Securities Act (British Columbia), as amended from 
time to time; 

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

“TFSA” means a trust governed by a tax-free savings account as defined in the Tax Act; 

“TSX-V” means the TSX Venture Exchange Inc.; 

“Underwriters” means CIBC World Markets Inc., Scotia Capital Inc., Canaccord Genuity Corp., National Bank 
Financial Inc., RBC Dominion Securities Inc., Industrial Alliance Securities Inc., Raymond James Ltd., GMP 
Securities L.P., Laurentian Bank Securities Inc., Echelon Wealth Partners Inc. and Eight Capital; 

“Underwriting Agreement” means the underwriting agreement dated June 26, 2017 between the REIT LP and the 
Underwriters regarding the Offering; 

“Unit” means a Class A Unit of the REIT LP and includes a fraction of a Class A Unit of the REIT LP and for 
greater certainty excludes a Class B Unit; 

“Unitholder” means at any time a Person that is a limited partner in the REIT LP and who is the beneficial owner of 
one or more Class A Units; 

“Unit Percentage Interest” means, at any particular time, the percentage interest in and to all of the income or 
capital of the REIT LP of the Units, as determined pursuant to the REIT LP Agreement; 

“US REIT” means Pure US Apartments REIT Inc., a Maryland corporation; and 

“Warrants” means warrants to purchase Units. 
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ABOUT THIS PROSPECTUS SUPPLEMENT  

In this Prospectus Supplement, unless otherwise specified, all references to “dollars” or “$” are to United States 
dollars.  References to Canadian dollars are indicated by ‘CDN$’ or ‘C$’. 

This document is in two parts. The first part is this Prospectus Supplement, which describes the specific terms of the 
Units that the REIT LP is offering and also adds to and updates certain information contained in the Short Form 
Prospectus and the documents incorporated by reference into this Prospectus Supplement or the Short Form 
Prospectus. The second part is the Short Form Prospectus, which gives more general information in respect of the 
REIT LP and its securities.  

Readers should rely only on the information contained in this Prospectus Supplement and the Short Form Prospectus 
or in documents incorporated by reference into this Prospectus Supplement and the Short Form Prospectus. The 
REIT LP and the Underwriters have not authorized any other person to provide prospective investors with different 
information and any such information should not be relied upon. The REIT LP and the Underwriters are not making 
an offer to sell the Units in any jurisdiction where the offer or sale is not permitted. Readers should assume that the 
information appearing in this Prospectus Supplement and the Short Form Prospectus, as well as information the 
REIT LP has previously filed with the securities regulatory authority in each of the provinces of Canada except 
Quebec that is incorporated by reference into this Prospectus Supplement and the Short Form Prospectus, is accurate 
as of their respective dates only. The business, financial condition, results of operations and prospects of the REIT 
LP may have changed since those dates. 

For investors outside of Canada, none of the REIT LP nor any of the Underwriters has done anything which would 
permit the Offering, possession or distribution of this Prospectus in any jurisdiction where action for those purposes 
is required, other than in Canada. Investors are required to inform themselves about, and to observe any restrictions 
relating to the Offering and the possession or distribution of this Prospectus. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or similar 
authorities in Canada. Copies of the documentation incorporated herein by reference may be obtained on request without charge 
from the REIT LP at 910 - 925 West Georgia Street, Vancouver, British Columbia V6C 3L2, telephone (604) 681-5959 and are 
also available electronically at www.sedar.com. A copy of the permanent information record may be obtained without charge 
from the REIT LP at the above mentioned address and telephone number and by accessing the disclosure documents available 
through SEDAR. 

Except to the extent that their contents are modified or superseded by a statement contained in this Prospectus 
Supplement or in any other subsequently filed document that is also incorporated by reference in this Prospectus 
Supplement, the following documents, filed with the applicable securities regulatory authorities in Canada, are 
specifically incorporated by reference herein and form an integral part of this Prospectus Supplement: 

(a) the AIF; 

(b) the REIT LP’s audited consolidated financial statements for the years ended December 31, 2016 
and December 31, 2015, and the auditors’ report thereon;  

(c) the REIT LP’s management’s discussion and analysis of results of operations and financial 
condition for the year ended December 31, 2016, dated March 8, 2017; 

(d) the REIT LP’s unaudited condensed interim consolidated financial statements for the three months 
ended March 31, 2017;  

(e) the REIT LP’s management’s discussion and analysis of results of operations and financial 
condition for the three months ended March 31, 2017, dated May 10, 2017; 
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(f) the REIT LP’s management information circular dated April 10, 2017 in respect of the annual 
meeting of Unitholders held on May 25, 2017;  

(g) the REIT LP’s material change report dated April 7, 2017 in respect of the April 2017 Offering; 

(h) the REIT LP’s material change report dated May 3, 2017 in respect of the REIT LP commencing 
internalization of property management under its new division, PURE Management; and 

(i) the term sheet dated June 22, 2017, filed on SEDAR in connection with the Offering 
(the “Marketing Materials”). 

All of Pure Multi-Family’s documents of the type described in Section 11.1 of Form 44-101F1 – Short Form 
Prospectus which are filed by the REIT LP with a securities commission or similar regulatory authority in any of the 
provinces of Canada after the date of this Prospectus Supplement and prior to the termination of this Offering shall 
be deemed to be incorporated by reference into this Prospectus Supplement. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall 
be deemed to be modified or superseded, for the purposes of this Prospectus, to the extent that a statement 
contained herein, or in any other subsequently filed document that is also incorporated or is deemed to be 
incorporated by reference herein, modifies or supersedes that 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. Any statement so modified or superseded shall 
not be deemed in its unmodified or unsuperseded form to constitute part of this Prospectus. 

MARKETING MATERIALS  

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

MEANINGS OF CERTAIN REFERENCES 

Capitalized terms used in this Prospectus Supplement are defined under “Glossary of Defined Terms” or in the AIF, 
available on SEDAR at www.sedar.com. 

The REIT LP’s investment and operating activities are limited, because the REIT LP’s operating activities will be 
carried out by the US REIT. For simplicity, the REIT LP uses terms in this Prospectus Supplement to refer to the 
investments and operations of the REIT LP and US REIT as a whole. Accordingly, in this Prospectus Supplement, 
unless the context otherwise requires, the “REIT LP” is referring to the REIT LP and the US REIT. When the REIT 
LP uses expressions such as “the REIT LP’s investments” or “the REIT LP’s operations”, the REIT LP is referring 
to the investments and operations of the REIT LP and the US REIT as a whole, in each case. When the REIT LP 
uses expressions such as “the Properties”, “the REIT LP’s portfolio”, “the REIT LP owns” or “the REIT LP invests 
in” in relation to the Properties, the REIT LP is referring to the REIT LP’s indirect ownership of and investment in 
the Properties through its investment in the US REIT. When the REIT LP uses expressions such as “the REIT LP 
operates”, the REIT LP is referring to the REIT LP’s indirect operations, as carried out by the US REIT. 
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EXCHANGE RATE DATA 

The following table reflects the low and high rates of exchange in Canadian dollars for one U.S. dollar during the 
periods noted, the average rate of exchange during such periods and the rates of exchange at the end of each such 
period, based on the Bank of Canada’s closing exchange rates for the specified periods and dates: 

 
Three months ended  

March 31 Year ended December 31 
 2017 2016 2016 2015 2014 

 C$ C$ C$ C$ C$ 
Highest rate during the period  1.3508 1.4559 1.4559 1.3965 1.1656 
Lowest rate during the period  1.3012 1.2965 1.2536 1.1749 1.0639 
Average rate for the period 1.3238 1.3724 1.3245 1.2785 1.1046 
Rate at the end of the period  1.3299 1.2987 1.3427 1.3840 1.1601 

As of June 23, 2017, the Bank of Canada closing exchange rate was CDN$1.3268 = US$1.00. 

ELIGIBILITY FOR INVESTMENT 

In the view of KPMG LLP (“KPMG”), in its capacity as tax advisor to the REIT LP, and Miller Thomson LLP 
(“Miller Thomson”), as counsel to the Underwriters, based on the provisions of the Tax Act in force on the date 
hereof and the Proposed Amendments, the Units will be qualified investments under the Tax Act for trusts governed 
by Plans at a particular time provided that, at that time, the Units are listed on a “designated stock exchange” for 
purposes of the Tax Act (which includes the TSX-V (Tiers 1 and 2)). 

Notwithstanding the foregoing, a holder of a TFSA or an annuitant of an RRSP or RRIF, as the case may be, will be 
subject to a penalty tax under the Tax Act if the Units held in the TFSA, RRSP or RRIF are “prohibited 
investments” as defined in the Tax Act for the TFSA, RRSP or RRIF. Units will generally not be prohibited 
investments for a TFSA, RRSP or RRIF unless the holder of the TFSA or the annuitant of the RRSP or RRIF, as 
applicable, does not deal at arm’s length with the REIT LP for purposes of the Tax Act or has a “significant interest” 
as defined in the Tax Act in the REIT LP. Generally, a holder or annuitant will not have a significant interest in the 
REIT LP unless the holder or annuitant, or the holder or annuitant together with persons and partnerships not dealing 
at arm’s length with the holder or annuitant, own partnership interests of the REIT LP having a fair market value of 
10% or more of the fair market value of all partnership interests of the REIT LP. In addition, Units will not be 
prohibited investments if the Units are “excluded property” as defined in the Tax Act for the purposes of the 
prohibited investments rules. If certain Proposed Amendments to the Tax Act released by the Ministry of Finance on 
March 22, 2017 are enacted as proposed, the prohibited investment rules will extend to (i) holders of registered 
disability savings plans and (ii) subscribers of registered education savings plans. Prospective purchasers who intend 
to hold Units in trusts governed by such Plans should consult their own tax advisors in regards to the application of 
these rules under the Tax Act in their particular circumstances. 

FORWARD-LOOKING INFORMATION 

This Prospectus Supplement contains forward-looking information. Statements other than statements of historical 
fact contained in this Prospectus Supplement may be forward-looking information. Forward-looking statements 
generally can be identified by the use of forward-looking terminology such as “outlook”, “objective”, “may”, “will”, 
“expect”, “intent”, “estimate”, “anticipate”, “believe”, “should”, “plans”, or “continue”, or similar expressions 
suggesting future outcomes or events. They include, but are not limited to, statements with respect to expectations, 
projections or other characterizations of future events or circumstances, and the REIT LP’s objectives, goals, 
strategies, beliefs, intentions, plans, estimates, projections and outlook, including statements relating to the estimates 
or predictions of actions of customers, suppliers, competitors or regulatory authorities; and statements regarding the 
REIT LP’s future economic performance. The REIT LP has based these forward-looking statements on the REIT 
LP’s current expectations about future events. Some of the specific forward-looking statements in this Prospectus 
include, but are not limited to, statements with respect to: (i) the REIT LP’s intention to provide stable, sustainable 
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and growing cash flows through investments in multi-family real estate in the United States and the REIT LP’s other 
stated objectives; (ii) the REIT LP’s intention to make regular monthly cash distributions; (iii) the REIT LP’s 
intention to pay interest and principal on the Debentures; (iv) the REIT LP’s ability to execute the REIT LP’s 
business and growth strategies, including by making additional acquisitions of properties in the REIT LP’s target 
markets; (v) the expected tax treatment of the REIT LP’s allocations and distributions to Unitholders; (vi) the REIT 
LP’s access to available sources of debt and equity financing; (vii) expectations for Units (and possibly the 
Debentures) to themselves be considered “regularly traded” on an established securities market; (viii) expectations, 
including anticipated trends and challenges, in respect of the multi-family real estate sector in the REIT LP’s target 
markets; (ix) the expected level of foreign tax, if any, payable on amounts that give rise to the REIT LP’s income 
allocated to Unitholders; (x) the expected use of proceeds of the Offering; and (xi) the REIT LP’s intention to 
internalize the property management of its properties. 

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 the REIT LP believes that the expectations reflected in such forward-looking information are reasonable, 
the REIT LP 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 Prospectus as well as the following: (i) the REIT LP will receive financing on 
acceptable terms; (ii) the REIT LP’s future level of indebtedness and the REIT LP’s future growth potential will 
remain consistent with the REIT LP’s current expectations; (iii) there will be no changes to tax laws adversely 
affecting the REIT LP’s financing capability, operations, activities, structure, allocations or distributions to 
Unitholders; (iv) the REIT LP will retain and continue to attract qualified and knowledgeable personnel as the REIT 
LP expands its portfolio and business; (v) the impact of the current economic climate and the current global 
financial conditions on the REIT LP’s operations, including the REIT LP’s financing capability and asset value, will 
remain consistent with the REIT LP’s current expectations; (vi) there will be no material changes to government and 
environmental regulations adversely affecting the REIT LP’s operations; (vii) conditions in the international and, in 
particular, the United States real estate market, including competition for acquisitions, will be consistent with 
current conditions; and (viii) capital markets will provide the REIT LP with readily available access to equity and/or 
debt financing. 

Certain material factors or assumptions are applied in making forward-looking statements and actual results may 
differ materially from those expressed or implied in such forward-looking statements. The forward-looking 
statements are subject to inherent uncertainties and risks, including, but not limited to, the factors discussed under 
“Risk Factors”. Consequently, actual results and events may vary significantly from those included in, contemplated 
or implied by such statements. 

The forward-looking information contained in this Prospectus Supplement is expressly qualified in its entirety by 
these cautionary statements. All forward-looking information in this Prospectus Supplement is as of the date of this 
Prospectus Supplement. The REIT LP does not undertake any obligation to update any such forward-looking 
information, whether as a result of new information, future events or otherwise, except as required by applicable 
law. For more information on the risk factors that could cause the REIT LP’s actual results to differ from current 
expectations, see “Risk Factors”, which also refers to the risks described in the AIF. 

CASH DISTRIBUTIONS 

The return on an investment in the Units is not comparable to the return on an investment in a fixed-income security. 
Cash distributions are not guaranteed and the anticipated return on investment is based upon many performance 
assumptions. Although the REIT LP intends to distribute its available cash to Unitholders, such cash distributions 
are not guaranteed and may be reduced or suspended in the future. The REIT LP’s ability to make cash distributions 
and the actual amount distributed will depend on a number of factors, including the financial performance of the 
Properties acquired by the US REIT, debt covenants and obligations, interest rates, the occupancy rates of the 
Properties, working capital requirements, future capital requirements, foreign currency changes that are not hedged 
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and the US REIT’s ability to complete future acquisitions. The REIT LP may be required to supplement its cash 
distributions from working capital. See “Risk Factors”. In addition, the market value of the Units may decline if the 
REIT LP reduces its cash distributions or is unable to meet its cash distribution targets in the future. 
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PURE MULTI-FAMILY REIT LP 

Overview of the REIT LP 

Pure Multi-Family REIT LP is a limited partnership formed under the Act which has been formed to invest in quality 
multi-family real estate properties in major markets in the United States. The REIT LP’s head office and address for 
service is located at 910 – 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2. 

The REIT LP was established by Pure Multifamily Management Limited Partnership, its managing general partner, and 
Pure Multi-Family REIT (GP) Inc., its governing general partner, pursuant to the terms of the REIT LP Agreement. The 
REIT LP was established, among other things, for the purposes of: (a) acquiring shares issued by, and other interest in, 
the US REIT; (b) temporarily holding cash and investments for the purposes of paying the expenses and liabilities of the 
REIT LP and making distributions to Unitholders; and (c) reinvesting income and gains of the REIT LP and taking other 
actions besides the mere protection and preservation of the REIT LP Property.  

On August 12, 2016, a Determination Event, as defined in the REIT LP Agreement, occurred as a result of Pure Multi-
Family’s market capitalization exceeding $300,000,000 for a period of 10 consecutive trading days. Upon the occurrence 
of the Determination Event, the number of Class A Units into which the Class B Units may become converted, was fixed 
at 2,665,835 Units.  As a result, as of August 12, 2016, the 200,000 Class B Units outstanding are equivalent in 
economic, voting and all other respects to 2,665,835 Class A Units, even though they remain designated as Class B 
Units.   

Effective September 1, 2016, Pure Multi-Family terminated its Asset Management Agreement with the Managing GP, as 
permitted upon the triggering of the Determination Event. No penalties were incurred upon termination of the Asset 
Management Agreement.  Major decisions relating to the operation and business of the REIT LP are governed by the 
Governing GP, which has sole responsibility and authority for the governance of the REIT LP. 

In May 2017, the REIT LP commenced internalizing the property management function for its properties. The entire 
portfolio is expected to be fully internalized by the end of 2017 or early 2018. 

As of June 23, 2017, the REIT LP owns 19 multi-family residential properties comprising an aggregate of 6,209 
residential units located in the Austin, Dallas-Fort Worth, Houston, San Antonio and Phoenix areas. 

DESCRIPTION OF THE BUSINESS 

The REIT LP is a publicly traded limited partnership based in Canada that offers investors exclusive exposure to a U.S. 
high quality, multi-family asset class.  

The REIT LP’s long-term objectives are to make investments in the US REIT or other subsidiary entities for the purpose 
of indirectly: (a) generating stable and growing cash distributions on a tax-efficient basis from investments in 
multi-family real estate properties in major markets in the United States; (b) enhancing the value of the REIT LP’s assets 
and maximizing the long-term value of the Properties through active management; and (c) expanding its asset base and 
increasing its AFFO per Unit through an accretive acquisition program and improvements of the Properties through 
targeted value added capital programs.  

Further information regarding the REIT LP and its business, including, among other things, a detailed description of the 
REIT LP’s acquisition, financing and portfolio management strategies and the REIT LP’s property portfolio, are set out 
in the REIT LP’s AIF, which is incorporated by reference herein. 

In the normal course of its business, the REIT LP engages in discussions and enters into conditional agreements with 
respect to possible acquisitions, dispositions, financings and refinancings. The REIT LP expects to continue its current 
discussions and actively pursue other acquisition, disposition, investment, financing and refinancing opportunities. 
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RECENT DEVELOPMENTS 

There have been no material developments in the REIT LP’s business since March 17, 2017, the date of the AIF, 
which have not been disclosed in the Short Form Prospectus or the documents incorporated by reference therein, or 
elsewhere in this Prospectus Supplement or the documents incorporated by reference herein.  

Organizational Updates 

On April 12, 2017, Ms. Sherry D. Tryssenaar was appointed as an independent director to the Board of Directors of 
the Governing General Partner. 

On May 3, 2017, the REIT LP announced that it had commenced internalizing the property management function 
for its properties. Since the REIT LP’s initial public offering, property management had been overseen by a third 
party manager, the Tipton Asset Group Inc.  The property management team includes former executives from 
Tipton Asset Group Inc. The internalization of property management is expected to be completed by the end of 2017 
or early 2018. 

Equity Financings 

On April 7, 2017, the REIT LP completed the April 2017 Offering. In the REIT LP’s prospectus supplement dated 
March 31, 2017, available on SEDAR at www.sedar.com, the REIT LP disclosed that it intended to use the net 
proceeds of the April 2017 Offering primarily to fund future acquisitions of high-quality, strategically located and 
well-maintained Class A apartment properties in major U.S. Sunbelt markets that exhibit strong population and 
economic growth trends, and for working capital and general partnership purposes.  To date, proceeds from the 
April 2017 Offering have been used to acquire Park 28 in Phoenix, Arizona and Pinnacle at Union Hills in North 
Phoenix, Arizona, and will be used to acquire La Villita in Irving, Texas. See “Recent Developments – Recent 
Acquisitions” and “Recent Developments – Pending Acquisitions”. 

Recent Acquisitions 

On June 9, 2017, the REIT LP completed the acquisition of Park 28 in Phoenix, Arizona, for a purchase price of 
$29,700,000, plus standard closing costs and adjustments.  The acquisition was partially financed with proceeds 
from the April 2017 Offering and mortgage financing in the amount of $14,850,000, which bears a fixed rate of 
interest of 3.84% per annum for a term of 15 years. 

On June 15, 2017, the REIT LP completed the acquisition of Pinnacle at Union Hills, located in North Phoenix, 
Arizona, for a purchase price of $47,500,000, plus standard closing costs and adjustments. The acquisition was fully 
funded with proceeds from the April 2017 Offering. The REIT LP intends to obtain mortgage financing in the 
amount of approximately $23,750,000 on terms to be negotiated in July 2017. 

Pending Acquisitions 

On June 6, 2017, the REIT LP entered into an agreement to acquire La Villita in Irving, Texas, for a purchase price 
of $48,800,000, plus standard closing costs and adjustments.  The acquisition is subject to the satisfaction of 
customary conditions precedent and is expected to close in early July 2017. The REIT LP intends to fund a portion 
of the purchase price of the acquisition with proceeds from the April 2017 Offering, and new first mortgage 
financing in the amount of approximately $24,400,000 on terms to be negotiated. 

http://www.sedar.com/


 

 S-3 

General 

Consistent with the REIT LP’s past practices and in the normal course of business, the REIT LP is engaged in 
discussions, and may have various conditional agreements, with respect to possible acquisitions of new properties 
and dispositions of existing properties in its portfolio. However, there can be no assurance that these discussions or 
agreements will result in acquisitions or dispositions or, if they do, what the final terms or timing of such 
acquisitions or dispositions would be. The REIT LP expects to continue current discussions and actively pursue 
other acquisition, investment and disposition opportunities.   

USE OF PROCEEDS 

The net proceeds from this Offering will be approximately CDN$76,312,480 (or CDN$87,834,352 if the Over-
Allotment Option is exercised in full) after deducting the Underwriters’ fees of CDN$3,200,520 (or CDN$3,680,598 
if the Over-Allotment Option is exercised in full) and expenses of this Offering estimated at CDN$500,000. The 
REIT LP intends to use the net proceeds of the Offering primarily to fund future acquisitions of high-quality, 
strategically located and well-maintained Class A apartment properties in major U.S. Sunbelt markets that exhibit 
strong population and economic growth trends, and for working capital and general partnership purposes. Other than 
as described in this Prospectus Supplement, there are no other particular significant events or milestones that must 
occur for the REIT LP’s business objectives to be accomplished. 

CONSOLIDATED CAPITALIZATION 

The following table sets out the REIT LP’s consolidated capitalization as at March 31, 2017 and the pro forma 
consolidated capitalization of the REIT LP as at March 31, 2017 after giving effect to this Offering and the 
following interim adjustments (the “Adjustments”): 

(a) mortgage loan in respect of the acquisition of Park 28 in Phoenix, Arizona in the amount of 
approximately $14,850,000; 

(b) the April 2017 Offering; and 

(c) the conversion of $210,000 Debentures from March 31, 2017 to the date hereof and the issuance 
of 37,165 Units in respect thereof. 

This table should be read in conjunction with the financial statements and notes thereto incorporated by reference in 
this Prospectus Supplement.   

Description  

 
As at March 31, 2017 

before giving effect to the 
Adjustments and this 

Offering 
(unaudited) 

 As at March 31, 2017 
after giving effect to the 

Adjustments and this Offering 
(not including exercise of Over-

Allotment Option) 
(unaudited)  

Mortgages payable  $483,090,361  $497,940,361(1) 
Preferred units of subsidiary  $125,000  $125,000 
Debentures  $20,919,442  $20,709,442 (2) 

Class A and Class B Unitholders Equity 

(Units – Authorized: unlimited) 
 $381,636,620 

(56,068,506 Units)(6) 
 $505,228,255(3)(5) 

(75,388,771 Units)(2)(4)(5)(6) 
(Class B Units – Authorized: unlimited)  (200,000 Class B Units)(6)  (200,000 Class B Units)(6) 

Total Capitalization  $885,771,423  $1,024,003,058 
 

Notes: 
(1) Includes estimated mortgages payable of $14,850,000 in respect of the Park 28 property. 
(2)  Includes the conversion of $210,000 Debentures from March 31, 2017 to the date hereof and the issuance of 37,165 

Units in respect thereof. 
(3) Includes net proceeds of $65,804,711 from the April 2017 Offering, calculated in US dollars at an exchange rate of 

CDN$1.3353 = US$1.00, and $209,982 in respect of 37,165 Units issued upon conversion of Debentures at a price of 
$5.65 per Unit. 
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(4) Includes 10,343,100 Units, including 1,349,100 Units issued pursuant to the full exercise of the over-allotment option, 
issued pursuant to the April 2017 Offering. 

(5) Assumes the completion of the Offering without the exercise by the Underwriters of the Over-Allotment Option, after 
deduction of the Underwriters’ fee and the estimated expenses of the Offering. The net proceeds of the Offering after 
deduction of the Underwriters’ fee and the estimated expenses of the Offering have been calculated in US dollars at an 
exchange rate of CDN$1.3254 = US$1.00. 

(6) See “Summary of the REIT LP Agreement” in the AIF filed on SEDAR at www.sedar.com for more information on the 
Units and Class B Units. 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the REIT LP has agreed to sell and the Underwriters have agreed to 
purchase on the Closing Date, being on or about June 30, 2017, an aggregate of 8,940,000 Units at a price of 
CDN$8.95 per Unit payable against delivery of a certificate or certificates (or the electronic equivalent thereof) 
representing the Units.  Should the Offering close after the close of business on June 30, 2017 (other than by reason 
of a failure of the Underwriters to comply with their obligations under the Underwriting Agreement), the REIT LP 
has agreed with the Underwriters that the Offering Price will be reduced by the amount of the June Distribution, 
being $0.03125 per Unit, provided, however, the Underwriters’ Fee payable to the Underwriters will remain 
unchanged at CDN$0.358 per Unit. 

The obligations of the Underwriters under the Underwriting Agreement are several and may be terminated at their 
discretion pursuant to the “regulatory out”, “material adverse change out”, “disaster out” and “tax out” provisions in 
the Underwriting Agreement. The Underwriters are, however, obligated to take up and pay for all of the Units if any 
of the Units are purchased under the Underwriting Agreement. The REIT LP and the Managing GP have agreed to 
indemnify the Underwriters and their respective directors, officers, shareholders, partners, agents and employees 
against certain liabilities, including civil liabilities under Canadian provincial securities legislation, or to contribute 
to any payments the Underwriters may be required to make in respect thereof. 

The REIT LP has granted the Underwriters the Over-Allotment Option, exercisable in whole or in part for a period 
of 30 days from the closing of the Offering, to purchase up to 1,341,000 additional Units, being 15% of the Units 
sold under the Offering, on the same terms and conditions as set forth above to cover over-allotments, if any, and for 
market stabilization purposes. If the Over-Allotment Option is exercised in full, the total price to the public, 
Underwriters’ fee and net proceeds to the REIT LP exclusive of other offering expenses will be CDN$92,014,950, 
CDN$3,680,598, and CDN$88,334,352, respectively. This Prospectus also qualifies the grant of the Over-Allotment 
Option and the Units issuable upon the exercise of the Over-Allotment Option. 

The price of the Units was determined by negotiation between the REIT LP and the Joint Bookrunners on behalf of 
the Underwriters. The REIT LP has agreed to pay the Underwriters a fee equal to 4.0% of the gross proceeds of this 
Offering, being an aggregate fee of CDN$3,200,520 (which may increase to CDN$3,680,598 in the event that the 
Over-Allotment Option is exercised in full by the Underwriters). 

The TSX-V has conditionally approved the listing of the Units to be distributed under this Offering. Listing will be 
subject to the REIT LP fulfilling all of the listing requirements of the TSX-V. 

The REIT LP has agreed not to issue any Units or securities of the REIT LP convertible or exercisable or 
exchangeable into Units (other than in connection with the acquisition of real property or for purposes of directors’, 
officers’ or employee options or restricted units or to satisfy existing convertible debentures, rights, warrants, 
options, agreements or instruments) or announce any intention to do so, until 90 days after closing of the Offering 
without the prior consent of the Joint Bookrunners on behalf of the Underwriters, such consent not to be 
unreasonably withheld. 

The Underwriters propose to offer the Units initially at the Offering Price on the cover page of this Prospectus 
Supplement. After the Underwriters have made a reasonable effort to sell all of the Units offered by this Prospectus 
Supplement at the Offering Price specified herein, the offering price may be decreased, and further changed from 
time to time to an amount not greater than the Offering Price specified herein, and the compensation realized by the 



 

 S-5 

Underwriters will be decreased by the amount that the aggregate price paid by the purchasers for the Units is less 
than the gross proceeds paid by the Underwriters to the REIT LP. 

Pursuant to the rules and regulations of certain securities regulators, the Underwriters may not, during the period of 
distribution under this Prospectus, bid for or purchase Units. The foregoing restriction is subject to certain 
exceptions including: (i) a bid or purchase permitted under the rules of the TSX-V relating to market stabilization 
and passive market activities; and (ii) a bid or purchase made for and on behalf of a customer where the bid was not 
solicited during the period of the distributions, provided that the bid or purchase was not engaged in for the purpose 
of creating an actual or apparent active trading in, or raising the price of, the Units. In connection with this Offering, 
the Underwriters may over-allot or effect transactions that stabilize or maintain the market price of the Units at a 
level other than those which might otherwise prevail on the open market. Such transactions, if commenced, may be 
discontinued at any time.  

At the closing of this Offering, the Units will be available for delivery in a book-entry only form through the 
facilities of CDS. A purchaser of Units (subject to certain exceptions) will receive only a customer confirmation 
from the registered dealer that is a CDS Participant and from or through which the Units are purchased. 

DESCRIPTION OF SECURITIES 

General 

The following is a summary of the material attributes and characteristics of the Units and the Class B Units. 
A more detailed summary of the attributes of the Units and the Class B Units can be found in the AIF under 
the heading “Summary of the REIT LP Agreement”. 

Units 

The REIT LP is authorized to issue an unlimited number of Units. Each Unit entitles the Unitholder to the same rights 
and obligations as any other Unitholder and no Unitholder is entitled to any privilege, priority or preference in relation 
to any other Unitholders. 

Each Unit is transferable and, so long as there are any Class B Units issued and outstanding, each Unit represents an 
equal undivided beneficial interest in and to the Unit Percentage Interest of any distributions from the REIT LP, 
whether of Distributable Cash, Net Income, Net Loss, capital gains or other amounts, and in the Unit Percentage 
Interest of any net assets of the REIT LP in the event of its termination or winding-up, after payment of all debts, 
liabilities and liquidation expenses of the REIT LP. 

Where there are no Class B Units issued and outstanding, each Unit represents an equal undivided beneficial interest in 
and to all distributions from the REIT LP, whether of Distributable Cash, Net Income, Net Loss, capital gains or other 
amounts, and in all assets of the REIT LP in the event of its termination or winding-up, after payment of all debts, 
liabilities and liquidation expenses of the REIT LP.  

Class B Units  

The REIT LP is authorized to issue an unlimited number of Class B Units. Each Class B Unit entitles the Unitholder to 
the same rights and obligations as any other Class B Unitholder and no Class B Unitholder is entitled to any privilege, 
priority or preference in relation to any other Class B Unitholders.  

Under the terms of the REIT LP Agreement, the Class B Unitholders as a class are entitled to convert some or all of 
their Class B Units into Units, by exercising Conversion Rights which upon exercise entitle the Class B Unitholders 
to require the REIT LP to redesignate all their Class B Units into Units at the Specified Ratio. See “Conversion 
Rights of Class B Units” in the AIF filed on SEDAR at www.sedar.com. 
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PRIOR SALES 

Units  

The following table sets 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 Prospectus Supplement:  

 
Date 

 Security 
Issued 

  
Reason 

 Number of 
Securities 

  
Price 

June 29, 2016  Class A Units  Exercise of Warrants  40,000  $5.15 
July 8, 2016  Class A Units  Exercise of Warrants  69,890  $5.15 
July 26, 2016  Class A Units  Exercise of Warrants  112,500  $5.15 
July 27, 2016  Class A Units  Exercise of Warrants  50,000  $5.15 
July 29, 2016  Class A Units  Public Offering  4,884,000  $5.86(1) 

September 12, 2016  Class A Units  Debenture Conversion  1,769  $5.65 
October 26, 2016  Class A Units  Exercise of Warrants  1,263,792  $5.15 
November 9, 2016  Class A Units  Exercise of Warrants  112,417  $5.15 
November 15, 2016  Class A Units  Exercise of Warrants  46,258  $5.15 
November 18, 2016  Class A Units  Exercise of Warrants  448,056  $5.15 
April 7, 2017  Class A Units  Public Offering  10,343,100  $6.67(2) 
April 17, 2017  Class A Units  Debenture Conversion  24,247  $5.65 
May 25, 2017  Class A Units  Debenture Conversion  1,415  $5.65 
May 30, 2017  Class A Units  Debenture Conversion  7,964  $5.65 
June 2, 2017  Class A Units  Debenture Conversion  3,539  $5.65 

(1) These Units were issued as part of an offering of Units at a price of CDN$7.64 per Unit. 
(2) These Units were issued as part of an offering of Units at a price of CDN$8.90 per Unit. 

Equity Compensation Plans 

From the date of formation to the date of this Prospectus Supplement, the REIT LP did not issue any restricted units 
under the restricted unit plan of the REIT LP or any options to purchase Units under the equity option plan of the 
REIT LP. 

Trading Price and Volume 

The Units, which were listed for trading on the TSX-V on July 9, 2012 under the symbol “RUF.U”, commenced 
trading on July 10, 2012. The table below sets out the high and low trading prices and volumes for the Units for the 
periods indicated: 

2016  High  Low  Volume 
June  $5.89  $5.48  326,761 
July   $6.22  $5.74  162,654 
August  $6.50  $5.67  222,210 
September  $6.34  $5.74  132,802 
October  $6.26  $5.78  139,340 
November  $6.03  $5.45  296,653 
December  $6.21  $5.74  239,687 
       
2017  High  Low  Volume 
January  $6.60  $6.15  822,979 
February   $7.50  $6.48  960,225 
March  $6.90  $6.15  262,863 
April  $6.89  $6.53  161,977 
May  $7.13  $6.63  344,384 
June 1 to 23  $7.13  $6.69  172,711 

The closing price of the Units on the TSX-V under the symbol “RUF.U” on June 23, 2017 was $6.75. 
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The Units, which commenced trading on the TSX-V in Canadian dollars on July 2, 2014 under the symbol 
“RUF.UN”, have had the following high and low trading prices and volumes for the Units for the periods indicated:  

2016  High  Low  Volume 
June  CDN$7.65  CDN$7.28  1,395,514 
July   CDN$7.95  CDN$7.52  2,277,564 
August  CDN$8.81  CDN$7.52  2,740,230 
September  CDN$8.25  CDN$7.64  1,500,097 
October  CDN$8.15  CDN$7.70  1,553,713 
November   CDN$7.90  CDN$7.37  2,502,771 
December  CDN$8.33  CDN$7.52  1,581,181 
       
2017  High  Low  Volume 
January  CDN$8.78  CDN$8.13  2,794,585 
February  CDN$9.26  CDN$8.39  4,170,904 
March  CDN$9.20  CDN$8.26  3,922,586 
April  CDN$9.23  CDN$8.90  1,903,171 
May  CDN$9.67  CDN$9.05  4,189,774 
June 1 to 23  CDN$9.61  CDN$8.85  2,578,214 

The closing price of the Units trading in Canadian dollars under the symbol “RUF.UN” on the TSX-V on June 23, 
2017 was CDN$8.95. 

DISTRIBUTION POLICY 

General 

The following is a summary of the distribution policy of the REIT LP as contained in the REIT LP Agreement. The 
distribution policy (specifically, the requirements of the REIT LP Agreement relating to distributions) may be 
amended by the Managing GP from time to time.  

The REIT LP intends to pay stable and growing monthly cash distributions to Unitholders. The REIT LP currently 
makes a cash distribution to Unitholders of $0.03125 per Unit per month ($0.375 per Unit on an annual basis). 
Monthly Distributions will be paid on the Distribution Date to Unitholders of record on the last Business Day of the 
relevant month. All distributions will consist of U.S. source income and/or return of capital and will be paid in U.S. 
dollars. Purchasers of Units in Canadian dollars under the Offering will receive distributions in United States dollars 
and any purchaser of Units in Canadian dollars wishing to convert their distributions to Canadian dollars should 
contact their investment advisor. 

The amount of cash available for distribution will be equal to the monthly cash receipts of the REIT LP less reserves 
and any other amounts that the Governing GP reasonably considers are required for expenses and other obligations 
of the REIT LP. All distributions will be made to the holders of the Units and the Class B Units in accordance with 
the Unit Percentage Interest and Class B Unit Percentage Interest, respectively. As a result of the occurrence of the 
Determination Event, the 200,000 Class B Units outstanding are equivalent in economic, voting and all other 
respects to 2,665,835 Class A Units, even though they remain designated as Class B Units. See “Pure Multi-Family 
REIT LP – Overview of the REIT LP”. 

Payment of Distributions 

Distributions shall be made by cheque payable to or to the order of the Unitholder or by electronic fund transfer or 
by such other manner of payment approved by the Managing GP from time to time. The payment, if made by 
cheque, shall be conclusively deemed to have been made upon hand-delivery of a cheque to the Unitholder or to his 
agent duly authorized in writing or upon the mailing of a cheque by prepaid first-class mail addressed to the 
Unitholder at his address as it appears on the register of Unitholders unless the cheque is not paid on presentation. 
The Managing GP may issue a replacement cheque if it is satisfied that the original cheque has not been received or 
has been lost or destroyed upon being furnished with such evidence of loss, indemnity or other document in 
connection therewith that they may in their discretion consider necessary. 
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The Managing GP shall deduct or withhold from distributions payable to any Unitholder all Taxes or other amounts 
required or permitted by law to be deducted or withheld from such distribution and the REIT LP shall remit such 
Taxes or other amounts to the appropriate governmental authority within the times prescribed by law. Unitholders 
who are not resident in Canada for purposes of the Tax Act will be required to pay all withholding Taxes payable in 
respect of any distributions of income by the REIT LP, whether such distributions are in the form of cash or 
additional Units. In the event of a distribution in the form of additional Units, the Managing GP may sell the Units 
of such Unitholder to pay the withholding Taxes and to pay all of the Managing GP’s reasonable expenses with 
regard thereto and the Managing GP shall have the power of attorney of such Unitholder or Class B Unitholder to do 
so. Any such sale shall be made on any stock exchange on which the REIT LP Units are then listed and upon such 
sale, the affected Unitholder shall cease to be the holder of such Units. 

If the Managing GP determines that the REIT LP does not have cash in an amount sufficient to make payment of the 
full amount of any distribution, the payment may include the issuance of additional Units having a value equal to the 
difference between the amount of such distribution and the amount of cash which has been determined by the 
Managing GP to be available for the payment of such distribution. 

Distribution Reinvestment and Unit Purchase Plans 

The Governing GP may, subject to receipt of all regulatory approvals, in its sole discretion, establish one or more 
distribution reinvestment plans or Unit purchase plans or Unit option plans at any time 

PRINCIPAL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS  

You should consult your own professional advisors to obtain advice on the tax consequences that apply to 
you. 

In the view of KPMG, tax advisor to the REIT LP, and Miller Thomson, 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 a Unitholder who acquires Units pursuant to this Offering and who, for purposes of the Tax 
Act and at all relevant times, is resident in Canada for the purposes of the Tax Act, deals at arm’s length with the 
REIT LP and the General Partners and is not affiliated with the REIT LP or the General Partners and holds the Units 
as capital property. Generally, the Units will be considered to be capital property to a Unitholder provided such 
Units are not held in the course of carrying on a business and have not been acquired in one or more transactions 
considered to be an adventure or concern in the nature of trade. The Units will not be “Canadian securities” for 
purposes of the election under subsection 39(4) of the Tax Act to have all “Canadian securities” owned by a 
qualifying holder deemed to be capital property. 

This summary is not applicable to a Unitholder (i) that is a “financial institution” as defined for purposes of the 
“mark-to-market properties” rules in the Tax Act, (ii) that is a “specified financial institution” as defined in the Tax 
Act, (iii) which has made or makes a functional currency reporting election pursuant to section 261 of the Tax Act, 
(iv) an interest in which is a “tax shelter investment” as defined in the Tax Act (and this summary assumes that no 
such persons hold Units), (v) that has, directly or indirectly, a “significant interest” as defined in subsection 34.2(1) 
of the Tax Act in the REIT LP, (vi) to which the US REIT or any other affiliate of the REIT LP is or becomes a 
“foreign affiliate” for purposes of the Tax Act, (vii) which borrows money to acquire the Units under this Offering, 
or (viii) that has entered or enters into a “derivative forward agreement” or “synthetic disposition arrangement” 
(both as defined in the Tax Act) with respect to the Units. Any such Unitholders should consult their own tax 
advisors with respect to an investment in Units. 

This summary assumes that: (i) the REIT LP (and each Unit) is not a “tax shelter” or “tax shelter investment”, each 
as defined in the Tax Act, and (ii) units of REIT LP that represent more than 50% of the fair market value of all 
issued and outstanding units in the REIT LP are held by Unitholders that are not “financial institutions” as defined 
for purposes of the “mark-to-market properties” rules in the Tax Act. However, no assurances can be given in this 
regard. The tax consequences described herein may be materially and detrimentally different in the event that one or 
more of these assumptions are not accurate. 
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This summary describes the principal Canadian federal income tax considerations based on the application of 
specific provisions of the Tax Act to the transactions described in the Prospectus Supplement, and does not address 
any tax consequences which could arise as a result of any potential application of the general anti-avoidance rule in 
section 245 of the Tax Act to any particular transaction or series of transactions. This summary is based on the facts 
set out in this Prospectus Supplement and in a certificate provided to KPMG and Miller Thomson by the REIT LP, 
US REIT and Sunstone Multi-Family Investments Inc. (the “Certificate”). This summary is also based upon the 
provisions of the Tax Act in force as of the date hereof and on KPMG’s and Miller Thomson’s understanding of the 
publicly available administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”) 
published prior to the date hereof. This summary takes into account all specific proposals to amend the Tax Act 
which have been publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof 
(“Proposed Amendments”). There can be no assurance that the Proposed Amendments will be enacted in their 
current form or at all, or that the CRA will not change its administrative policies and assessing practices. 

This summary does not otherwise take into account or anticipate any changes in law or in administrative policies or 
assessing practices, whether by legislative, governmental or judicial decision or action. There can be no assurances 
that such changes, if made, might not be retroactive. Modification or amendment of the Tax Act or Proposed 
Amendments could significantly alter the status of the REIT LP for tax purposes and the tax consequences of 
investing in Units. This summary also does not take into account provincial, territorial, U.S., state, or other 
foreign tax legislation or considerations, which may differ significantly from those discussed in this summary. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an 
investment in Units. The income and other tax consequences of acquiring, holding or disposing of Units will 
vary depending on the particular circumstances applicable to each Unitholder thereof. 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 to any prospective purchaser of Units. The REIT LP has not obtained, nor sought, an advance tax 
ruling from the CRA in respect of this Offering. Prospective purchasers should consult their own tax advisors 
for advice with respect to the tax consequences of an investment in Units based on their particular 
circumstances. 

The SIFT Measures 

The Tax Act contains rules regarding the taxation of certain types of publicly listed or traded trusts (defined as 
“SIFT trusts” under the Tax Act) and partnerships (defined as “SIFT partnerships” under the Tax Act) and their 
partners (the “SIFT Measures”). A “SIFT partnership” is subject to the SIFT Partnership Tax on its “taxable non-
portfolio earnings” (as defined in the Tax Act) at a rate that is substantially equivalent to the general income tax rate 
applicable to Canadian corporations. The “taxable non-portfolio earnings” of a SIFT partnership less SIFT 
Partnership Tax payable by a SIFT partnership is deemed to be a taxable dividend received by the SIFT partnership 
from a taxable Canadian corporation, subject to the detailed provisions of the Tax Act. Any such deemed taxable 
dividend would be allocated to the partners of a SIFT partnership and be taxable as taxable dividends in their hands. 
The SIFT Measures do not apply to a partnership that does not hold any “non-portfolio property” (as defined in the 
Tax Act) throughout the taxation year of the partnership. The REIT LP has represented in the Certificate that it does 
not expect to hold any “non-portfolio property”. Consequently the REIT LP expects, and this summary assumes, that 
the REIT LP would not be liable to SIFT Partnership Tax under the SIFT Measures.  

There can be no assurances that the treatment of SIFT partnerships under the Tax Act will not be changed, or that 
administrative policies or assessing practices of the CRA will not develop, in a manner which adversely affects the 
REIT LP or its Unitholders. 

Taxation of the REIT LP 

Computation of Income or Loss 

The REIT LP is not generally subject to tax under the Tax Act. Each Unitholder of the REIT LP is required to 
include or entitled to deduct in computing its income for a particular taxation year its share of the income or loss of 
the REIT LP allocated to it for the REIT LP’s fiscal year ending in the Unitholder’s taxation year or on the 
Unitholder’s taxation year-end, whether or not distributed to the Unitholder in the taxation year, subject to certain 
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loss limitation rules (see “Limitation on Deductibility of Losses” below). For this purpose, the income or loss of the 
REIT LP must be computed for each fiscal year as if the REIT LP were a separate person resident in Canada, and 
allocated to the Unitholders on the basis of their respective shares of that income or loss as provided for in the REIT 
LP Agreement, subject to certain provisions of the Tax Act in that regard. The fiscal year end of the REIT LP is 
December 31. 

The income of the REIT LP for purposes of the Tax Act will include dividends, if any, received or deemed to be 
received at any time in the fiscal year on the Common Shares and ROC Share of the US REIT. An amount will be 
deemed to be a dividend received by the REIT LP on the Common Shares and ROC Share of the US REIT where 
the amount is such share’s portion of a pro rata distribution made in respect of all the shares of that class (other than 
a distribution made in the course of a liquidation and dissolution of the corporation, on a redemption, acquisition or 
cancellation of the share by the corporation, or on a qualifying return of capital in respect of the share). A 
distribution made by the US REIT in respect of its shares that is a reduction of the paid-up capital of the shares of 
US REIT may be treated as a qualifying return of capital if an election is made, such that the distribution would not 
be included in the income of the REIT LP but rather applied to reduce the REIT LP’s adjusted cost base (as defined 
in the Tax Act) in the relevant shares. If at any time the adjusted cost base of the Common Shares or ROC Share of 
the US REIT held by the REIT LP would become a negative amount, the REIT LP will be deemed to have realized a 
capital gain equal to such amount. 

The General Partners have advised that the REIT LP will take the position that any gains and losses realized on a 
disposition or deemed disposition (including on a redemption) of any Common Shares or ROC Share of the US 
REIT are on capital account. Accordingly, the income of the REIT LP for purposes of the Tax Act will also include 
the taxable portion of any capital gain (net of the allowable portion of any capital loss deductible in the fiscal year), 
if any, realized by the REIT LP during a fiscal year on a disposition or deemed disposition (including on a 
redemption) of any Common Shares or ROC Share of the US REIT. 

In general, one-half of a capital gain realized by the REIT LP must be included in computing its income as a taxable 
capital gain. One-half of a capital loss is deducted as an allowable capital loss against taxable capital gains realized 
in the year and any remaining allowable capital loss may be deducted against taxable capital gains in any of the 
three years preceding the particular year or any year following the particular year to the extent and under the 
circumstances described in the Tax Act. Where capital losses are realized by the REIT LP on a disposition or 
deemed disposition (including on a redemption) of any Common Shares or ROC Share of the US REIT, such losses 
may, under certain circumstances in accordance with the Tax Act, either be suspended or be denied and added to the 
adjusted cost base to the REIT LP of the remaining Common Shares and ROC Share of the US REIT based on the 
relative fair market value of such shares. 

The REIT LP will enter into transactions involving U.S. dollar currency, including receipt of distributions from the 
US REIT in U.S. dollars. For purposes of the Tax Act, all amounts including income (or losses) of the REIT LP 
(including any FAPI (as defined below) of a CFA (as defined below) of the REIT LP, as discussed below) must be 
calculated in Canadian currency in accordance with the detailed rules in the Tax Act in that regard. Where the REIT 
LP holds investments in U.S. dollars or other foreign currencies, income, gains and losses may be realized by the 
REIT LP as a consequence of fluctuations in the relative values of the Canadian and foreign currencies. 

In computing its income or loss, the REIT LP may generally deduct administrative costs and other expenses of a 
current nature incurred by it for the purpose of earning income from its business or property, provided such expenses 
are reasonable and otherwise deductible, subject to applicable provisions of the Tax Act. The REIT LP may also 
deduct any reasonable expenses incurred by it in the course of the issuance of Units on a five-year straight line basis 
(subject to pro-ration for short taxation years). 

To the extent that any “controlled foreign affiliate”, as defined in the Tax Act (“CFA”) of the REIT LP, including 
the US REIT or any direct or indirect subsidiary thereof (including Pure Apartments TRS Inc.), earns income that is 
characterized as “foreign accrual property income” as defined in the Tax Act (“FAPI”) in a particular taxation year 
of the CFA, the FAPI allocable to the REIT LP must be included in computing the income of the REIT LP for 
Canadian federal income tax purposes for the fiscal year of the REIT LP in which the taxation year of the CFA ends, 
whether or not the REIT LP actually receives a distribution of that FAPI. Dividends received by the REIT LP from 
the US REIT or any other CFA will be included in computing the income of the REIT LP; however, as described in 
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the ensuing paragraphs, a deduction will be available to the extent that the REIT LP has already included such 
amount in its income as FAPI. 

FAPI does not include income from a business carried on by a CFA where, generally, throughout the period in the 
taxation year during which the business was carried on the business is the leasing of property and the CFA employs 
more than five employees full time in the active conduct of the business outside of Canada (the “Employee 
Exception”). The REIT LP has represented in the Certificate that it intends that any CFA of the REIT LP will meet 
the Employee Exception at all relevant times, in which case the REIT LP should not be required to include any 
amount of FAPI in computing its income for Canadian federal income tax purposes. If, notwithstanding such 
representation, to the extent income earned by any CFA of the REIT LP fails to meet the Employee Exception 
throughout a particular taxation year, an amount of FAPI may be required to be included in computing the income of 
the REIT LP for Canadian federal income tax purposes, and a grossed-up amount may be deductible in respect of 
the “foreign accrual tax” as defined in the Tax Act (“FAT”) applicable to the FAPI. As the US REIT intends to 
qualify as a real estate investment trust (“REIT”) for U.S. federal income tax purposes, the amount of U.S. federal 
income tax payable by the US REIT is not expected to be material, and it is not expected that there would be a 
material FAT deduction available to apply against any FAPI in respect of the US REIT if the US REIT or any of its 
subsidiaries fails to meet the Employee Exception throughout a particular year. Any amount of FAPI included in 
income (net of the amount of any FAT deduction) will increase the adjusted cost base to the REIT LP of its shares of 
the US REIT or other CFA in respect of which the FAPI was included. At such time as the REIT LP receives a 
dividend from the US REIT or other CFA out of this type of income that was previously treated as FAPI (net of the 
amount of any previous FAT deduction, if any), the REIT LP will effectively not be subject to tax on such dividend 
under the Tax Act and there will be a corresponding reduction in the adjusted cost base to the REIT LP of the shares 
of the US REIT or other CFA, as the case may be, to the extent such adjusted cost base was increased as a result of 
such previous FAPI inclusion. 

Taxation of the Unitholders 

Allocation of Income or Loss 

Subject to the restrictions described below under “Limitation on Deductibility of Losses”, each Unitholder will be 
required to include (or be entitled to deduct) in computing the Unitholder’s income, the Unitholder’s proportionate 
share of the income (or loss) of the REIT LP allocated to the Unitholder pursuant to the REIT LP Agreement for the 
fiscal year of the REIT LP ending in the Unitholder’s taxation year or on the Unitholder’s taxation year-end. A 
Unitholder’s share of the REIT LP’s income must (or loss may) be included (or deducted) in determining the 
Unitholder’s income (or loss) for the year, whether or not any distribution has been made by the REIT LP. See 
“Summary of the REIT LP Agreement - Allocation of Income and Losses” in the AIF available on SEDAR at 
www.sedar.com. 

In general, a Unitholder’s share of any income (or loss) of the REIT LP from a particular source or from sources in a 
particular place will be treated as if it were income (or loss) of the Unitholder from that source or from sources in 
that particular place, and any provisions of the Tax Act applicable to that type of income (or loss) or income (or 
loss) from that place will apply to the Unitholder.  In addition, one-half of the proportionate share of capital gains 
realized by the REIT LP as allocated to a Unitholder must be included in the Unitholder’s income. 

A Unitholder will be required to compute all amounts in Canadian dollars in accordance with the detailed rules in 
the Tax Act. Pursuant to Proposed Amendments released on September 16, 2016, beginning on March 1, 2017, the 
relevant exchange rate for converting such amounts will be the single rate quoted by the Bank of Canada on the date 
such amounts arise or such other rate of exchange as is acceptable to the Minister of National Revenue.  

Limitation on Deductibility of Losses 
 
If the REIT LP incurs losses for purposes of the Tax Act, each Unitholder will be entitled to deduct in the 
computation of income for tax purposes the Unitholder’s pro rata share of any net losses for tax purposes of the 
REIT LP for its fiscal year to the extent of the Unitholder’s “at-risk amount” within the meaning of the Tax Act. In 
general, the “at-risk amount” of a Unitholder in respect of the REIT LP for any taxation year will be the adjusted 
cost base of the Unitholder’s Units at the relevant time (subject to certain provisions of the Tax Act), and where that 

http://www.sedar.com/
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time is the end of the REIT LP’s fiscal year, plus any income allocated to the Unitholder for the year, less any 
amount owing by the Unitholder (or a person or partnership with whom the Unitholder does not deal at arm’s 
length) to the REIT LP (or a person or partnership with whom the REIT LP does not deal at arm’s length), and less 
the amount of any benefit that the Unitholder (or a person with whom the Unitholder does not deal at arm’s length) 
is entitled, either immediately or in the future and either absolutely or contingently, to receive or obtain for the 
purpose of reducing the impact, in whole or in part, of any loss that the Unitholder may sustain because the 
Unitholder is a partner of REIT LP or holds or disposes of Units. A Unitholder’s loss that is limited by the at-risk 
rules under the Tax Act becomes a “limited partnership loss”, which is available for indefinite carryforward to be 
claimed against income from the REIT LP allocated to such Unitholder to the extent and under the circumstances 
described in the Tax Act. Where a Unitholder acquired Units from a transferor other than the REIT LP, the adjusted 
cost base to the Unitholder for purposes of determining the Unitholder’s “at-risk amount” under the Tax Act is 
generally the lesser of the Unitholder’s cost of the Units and the transferor’s adjusted cost base of the Units 
immediately before that time. Where the adjusted cost base of the Units to the transferor cannot be determined, the 
initial “at-risk amount” of the Unitholder will generally be nil. 

Adjusted Cost Base of Units 

In general, the adjusted cost base of a Unitholder’s Units will be equal to: (i) the actual cost of the Units (excluding 
the unpaid principal amount of any indebtedness of the Unitholder for which recourse is limited, either immediately 
or in the future and either absolutely or contingently, and that can reasonably be considered to have been used to 
acquire the Units); plus (ii) the aggregate pro rata share of the income of the REIT LP allocated to the Unitholder 
pursuant to the terms of the REIT LP Agreement for fiscal years of the REIT LP ending before the relevant time; 
less (iii) the aggregate pro rata share of losses of the REIT LP allocated to the Unitholder (other than limited 
partnership losses) for the fiscal years of the REIT LP ending before the relevant time; and less (iv) the Unitholder’s 
distributions from the REIT LP made before the relevant time. The adjusted cost base of each of the Units will be 
subject to the averaging provisions contained in the Tax Act. 

A Unitholder will realize a deemed capital gain if, and to the extent that, the adjusted cost base of the Unitholder’s 
Units is negative at the end of any fiscal year of the REIT LP. In such a case, the adjusted cost base of the 
Unitholder’s Units will be nil at the beginning of the next fiscal year of the REIT LP. 

Disposition of Units 

The disposition or deemed disposition by a Unitholder of a Unit will result in the realization of a capital gain (or 
capital loss) by such Unitholder in the amount, if any, by which the proceeds of disposition of the Unit, less any 
reasonable costs of disposition, exceed (or are less than) the adjusted cost base of such Unit to the Unitholder. 
Where a Unitholder disposes of all of its Units, it will no longer be a partner of the REIT LP. If, however, a 
Unitholder is entitled to receive a distribution from the REIT LP after the disposition of all such Units, then the 
Unitholder will be deemed to dispose of the Units at the later of: (i) the end of the fiscal year of the REIT LP during 
which the disposition occurred; and (ii) the date of the last distribution made by the REIT LP to which the 
Unitholder was entitled. The pro rata share of income (or loss) of the REIT LP for tax purposes for a particular fiscal 
year which is allocated to a Unitholder who has ceased to be a partner will generally be added (or deducted) in the 
computation of the adjusted cost base of the Unitholder’s Units immediately prior to the time of the disposition as if 
the particular fiscal year of the REIT LP ended immediately before that time. These rules are complex and 
Unitholders should consult their own tax advisors for advice with respect to the specific tax consequences to them of 
disposing of Units. 

Furthermore, if (i) a Unitholder holds, or has held, actually or constructively, more than 5% of the outstanding Units, 
as determined for U.S. federal income tax purposes, or (ii) the regularly traded exception is not satisfied (see “U.S. 
Federal Income Tax-Related Risk Factors”), a Unitholder may be subject to additional U.S. tax on disposition of the 
Units. The portion of such U.S. tax paid that is not claimed by the Unitholder as a foreign tax credit may generally 
not be available as a foreign tax deduction. Where such Unitholders are not entitled to all benefits under the Canada-
U.S. Tax Convention (the “Treaty”), the proceeds receivable on a disposition of a Unit may not qualify as U.S. 
source income for purposes of the Tax Act (including for Canadian foreign tax credit purposes), and, where such 
Unitholders are trusts, their beneficiaries may not be considered to have paid such tax for purposes of the Tax Act 
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and, accordingly, may not be entitled to a foreign tax credit or deduction in respect of such U.S. tax for Canadian tax 
purposes. 

In general, one-half of a capital gain realized by a Unitholder on a disposition or deemed disposition of Units must 
be included in computing such Unitholder’s income as a taxable capital gain. One-half of a capital loss realized by a 
Unitholder on a disposition or deemed disposition of Units is deductible as an allowable capital loss against taxable 
capital gains realized in the year and any remainder may be deducted against taxable capital gains in any of the three 
years preceding the particular year or any year following the particular year to the extent and under the 
circumstances described in the Tax Act. 

Alternative Minimum Tax 

A Unitholder who is an individual or trust (except for certain trusts) may be liable for alternative minimum tax on 
certain amounts including capital gains realized by such Unitholder on a disposition or deemed disposition of Units 
as well as the proportionate share of capital gains realized by the REIT LP as allocated to such Unitholder. 

Refundable Tax 

A Unitholder which is a “Canadian-controlled private corporation” (as defined in the Tax Act) may also be liable to 
pay an additional refundable tax on the Unitholder’s share of “aggregate investment income” (as defined in the Tax 
Act), including its proportionate share of taxable capital gains and dividends on the Common Shares and ROC Share 
of the US REIT, as well as taxable capital gains from dispositions or deemed dispositions of Units by the 
Unitholder. 

 Foreign Tax Credits and Deductions  

Foreign taxes paid by the REIT LP and taxes withheld at source (other than for the account of a particular 
Unitholder) will be allocated pursuant to the REIT LP agreement. As set out under “Principal United States Federal 
Income Tax Considerations”, the REIT LP intends to be treated as a partnership for U.S. federal income tax 
purposes, and for such purposes, a Unitholder should be considered the relevant taxpayer with respect to U.S. tax 
withheld on distributions in respect of the Common Shares and ROC Share of the US REIT. To the extent the US 
REIT withholds U.S. tax on distributions to the REIT LP, the amount of U.S. tax attributable to a particular 
Unitholder may be deductible from such Unitholder’s Canadian federal income tax otherwise payable for that year 
(a “foreign tax credit”), or may be deductible in computing the Unitholder’s income for Canadian tax purposes for 
that year (a “foreign tax deduction”), as described in the ensuing paragraphs, provided however that in the event any 
U.S. tax is withheld that does not represent the final U.S. income tax liability for the year, the Unitholder also files a 
U.S. federal income tax return to establish the Unitholder’s final U.S. income tax liability for the year and the 
Unitholder is not entitled to a refund of such withholding tax. 

The U.S. tax paid for a taxation year that is attributable to a particular Unitholder will generally be characterized as 
“non-business income tax”, as defined in the Tax Act, and may be deductible as a foreign tax credit from the 
Unitholder’s Canadian federal income tax otherwise payable for that year as relates to the Unitholder’s share of the 
non-business income from U.S. sources, where the Unitholder has a sufficient amount of such income, to the extent 
permitted by the Tax Act and to the extent that such non-business income tax paid has not been deducted in 
computing the Unitholder’s income and, in the case of a Unitholder that is an individual, does not exceed 15% of 
such share of non-business income. To the extent that such non-business income tax paid by a Unitholder that is an 
individual exceeds 15% of the Unitholder’s share of non-business income from U.S. sources, such excess may 
generally be deducted by the Unitholder in computing the Unitholder’s net income for the purposes of the Tax Act 
subject to the rules and limitations contained in the Tax Act.  

A Unitholder’s ability to claim foreign tax credits or foreign tax deductions in respect of U.S. taxes in the foregoing 
manner may be affected where the Unitholder does not have sufficient taxes otherwise payable under Part I of the 
Tax Act, or sufficient U.S. source income in the taxation year the U.S. taxes are paid, or where the Unitholder has 
other U.S. source income or losses, has paid other U.S. taxes or in certain circumstances has not filed a U.S. federal 
income tax return where required for the relevant taxation year. See also “Disposition of Units”, above.  
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Although the foreign tax credit provisions are designed to avoid double taxation, the maximum credit is limited and 
a Unitholder who is an individual will be limited to a foreign tax deduction where the relevant U.S. tax exceeds 15% 
of the related U.S. source income as discussed above. Because of this, and because of timing differences in 
recognition of expenses and income and other factors, there is a risk of double taxation. The rules applicable to 
foreign tax credits and foreign tax deductions under the Tax Act are complex and prospective purchasers should 
consult their own tax advisors regarding their ability to claim foreign tax credits or foreign tax deductions under the 
Tax Act. 

The foregoing mechanism for claiming foreign tax credits or foreign tax deductions under the Tax Act in respect of 
U.S. taxes does not apply to Unitholders that are Plans. A Unitholder that is a Plan will not be entitled to a foreign 
tax credit or foreign tax deduction under the Tax Act in respect of any U.S. tax paid by the Plan (including any 
withholding tax imposed on distributions paid to the Plan). In reference to the matters set out under “Principal 
United States Federal Income Tax Considerations”, to the extent that an annuitant, a beneficiary, a subscriber or a 
holder of a Plan that is a Unitholder files a U.S. federal income tax return and the annuitant, beneficiary, subscriber 
or holder (rather than the Plan itself) receives a U.S. tax refund of (or claims a foreign tax credit or a foreign tax 
deduction for an amount in respect of) all or a portion of the amounts withheld by the US REIT, the annuitant, the 
beneficiary, the subscriber or the holder may, in certain circumstances, be required to include, in computing income 
for purposes of the Tax Act, or to pay a penalty tax on, an applicable portion of such amount of U.S. tax as a benefit 
or advantage received out of or under the Plan. Annuitants, beneficiaries, subscribers or holders of Plans that are 
Unitholders should consult their own tax advisors in this regard. 

Reference should be made below to “Taxation of the REIT LP and of Unitholders” under “Principal United States 
Federal Income Tax Considerations” for further information on the taxation of the REIT LP and the Unitholders for 
U.S. federal income tax purposes, as such taxation directly affects the Unitholder’s entitlement to the foreign tax 
credits and deductions outlined above. 

PRINCIPAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS  

Introduction 

In the view of KPMG, as tax advisor to the REIT LP, the following is a general summary of the principal U.S. 
federal income tax considerations applicable to Non-U.S. Unitholders (defined below) of the purchase, ownership 
and disposition of the Units offered by this Prospectus.  

This summary is based on the facts set out in this Prospectus Supplement and the facts, assumptions and 
representations set out in a representation letter provided to KPMG by the REIT LP. This summary is also based 
upon the relevant provisions of the Internal Revenue Code of1986, as amended (the “Code”), the regulations under 
the Code (the “Regulations”), the 1980 Convention Between Canada and the United States of America with Respect 
to Taxes on Income and on Capital, as amended (the “Treaty”), and the judicial and administrative interpretations 
and pronouncements thereof as currently in effect, all of which are subject to change or differing interpretations, 
possibly with retroactive effect, and any such changes could affect the U.S. tax consequences described in the 
summary below. 

There can be no assurances that the Internal Revenue Service (the “IRS”) will not challenge one or more of the tax 
consequences described below. The REIT LP has not obtained, nor does it intend to obtain, a ruling from the IRS on 
any aspect of this offering.  

This summary is directed only to prospective purchasers who purchase the Units offered by this Prospectus who are 
not United States persons under the Code and who do not own (and who are not considered to own) for U.S. federal 
income tax purposes more than five percent of the Units in the REIT LP that are listed for trading on an established 
securities market at any time. The U.S. federal income tax consequences of an investment in the Units by either a 
United States Person or any person who owns (or is considered to own) more than five percent of the Units may be 
materially different than the U.S. federal income tax consequences described in this summary. 
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References to “Non-U.S. Unitholders” in this summary mean non-U.S. persons unless otherwise indicated. As 
such, for this purpose, a “Non-U.S. Unitholder” means any person that is not: (i) a U.S. citizen, U.S. permanent 
resident (green card holder) or individual resident in the United States; (ii) a corporation or other entity taxable as a 
corporation that is either created or organized under the laws of the United States or a political subdivision thereof or 
that is for other reasons treated as if were taxable as a corporation created or organized under the laws of the United 
States; (iii) an estate, the income of which is subject to United States federal income tax regardless of the source; or 
(iv) a trust, if a court within the United States is able to exercise primary supervision over the trust’s administration 
and one or more United States persons have the authority to control all of its substantial decisions.  

The U.S. federal income tax treatment of a partner in a partnership or other entity treated as a partnership that holds 
Units depends on the status of the partner and the activities of the partnership. An investor that is a partnership and 
the partners in such partnership should consult their tax advisors as to the particular U.S. federal income tax 
considerations applicable to them. 

All Non-U.S. Unitholders are assumed to be residents of Canada entitled to all relevant benefits of the Treaty. 

This summary does not consider all of the U.S. federal income tax consequences of the purchase, ownership, and 
disposition of the Units, is not intended to reflect the particular tax position of any beneficial owner, and is not 
intended to constitute tax advice. For example, except to the extent specifically provided, this summary does not 
address the U.S. federal income tax consequences to Non-U.S. Unitholders that are subject to special treatment, 
including, but not limited to, qualified foreign pension funds, financial institutions, broker-dealers, mutual funds, 
insurance companies, tax-exempt organizations and trusts. This summary also does not address state or local income 
tax or state or local tax filing matters.  

Non-U.S. Unitholders are urged to consult their tax advisors concerning the U.S. federal income tax 
consequences of the issues discussed below, in light of their particular circumstances. 

The U.S. federal income tax treatment and classification of RRSPs and TFSAs is complex, is not free from doubt 
and is dependent upon the terms of the specific RRSP or TFSA. This summary assumes RRSPs and TFSAs are 
treated as either grantor trusts, or as investments of the individual annuitants which are not separate entities from the 
individuals for U.S. federal income tax purposes. As such, this summary assumes the individual annuitants or 
holders are treated as the owners of the RRSPs or the TFSAs assets for U.S. federal income tax purposes. There is, 
however, a risk that the IRS might take a different position from that taken in the summary. In such event, the U.S. 
federal income tax consequences with respect to such RRSPs and TFSAs may be different from those described 
below. Investors that are RRSPs or TFSAs should consult their tax advisors as to the U.S. federal, state, and local 
income and non-U.S. tax consequences to them as a result of their status either as an RRSP or as a TFSA. 

This summary assumes that the REIT LP is treated as a partnership and that Units in the REIT LP are “regularly 
traded” on an “established securities market” for U.S. federal income tax purposes. The U.S. federal income tax 
consequences of an investment in the Units may be materially adversely affected relative to the description in this 
summary if the REIT LP is not treated as a partnership or if its Units are not considered to be regularly traded on an 
established securities market for U.S. federal income tax purposes. Whether the REIT LP is treated as a partnership 
in a particular year for U.S. federal income tax purposes depends on the composition of the REIT LP’s gross income 
for that year. Whether Units are regularly traded on an established securities market for U.S. federal income tax 
purposes depends, in part, on the extent to which Units actually trade in a particular quarter. Management has 
represented to KPMG that it expects that the type and amount of the REIT LP’s gross income will allow it to be 
treated as a partnership for each year for U.S. federal income tax purposes. However, no assurances can be given 
that the REIT LP will be treated as a partnership for U.S. federal income tax purposes, whether in its current or in 
any subsequent year. Management has represented to KPMG that it anticipates that the Units will satisfy the 
“regularly traded” standards (discussed generally later) for each calendar quarter. Management has also represented 
to KPMG that it has established procedures to limit the likelihood that the “regularly traded” standards will not be 
met. In addition, the REIT LP intends to comply with certain prescribed annual filings and disclosures to the extent 
the Units are regularly traded solely on the TSX-V in a particular quarter. However, given the possibility that actual 
circumstances may be materially different than those expected at the outset, no assurances can be given that Units 
will be treated as regularly traded in any particular calendar quarter. 
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This commentary also summarizes, in a general way, the principal U.S. federal income tax considerations to the US 
REIT regarding its qualification and taxation as a REIT for U.S. federal income tax purposes. Whether the US REIT 
qualifies as a REIT for U.S. federal income tax purposes is dependent on whether it satisfies the various REIT 
requirements for each taxable year. Management has represented to KPMG that it intends for the US REIT to 
qualify as a REIT for each relevant taxable year and that it has established and follows procedures to regularly 
monitor REIT classification and compliance. However, given the highly complex nature of the rules governing 
REITs and the possibility of future changes in circumstances, no assurances can be given that the US REIT will 
qualify as a REIT for U.S. federal income tax purposes in any year. The failure of the US REIT to qualify as a REIT 
may result in materially reduced distributions to Unitholders and U.S. federal income tax consequences that are not 
described in this summary. 

This summary also assumes that there are no sales or other dispositions of real estate within one year of the 
respective property acquisitions by the US REIT. 

The present U.S. federal income tax treatment of REITs (and the Code, generally) may be modified, possibly with 
retroactive effect, by legislative, judicial or administrative action at any time. The REIT rules are constantly under 
review by persons involved in the legislative process and by the IRS and the U.S. Treasury Department which may 
result in statutory changes as well as revisions to regulations and interpretations. According to publicly released 
statements, a top legislative priority of the new Congress and administration may be to enact significant reform of 
the Code, including significant changes to taxation of business entities and the deductibility of interest expense and 
capital investment. There is a substantial lack of clarity around the likelihood, timing and details of any such tax 
reform and the impact of any potential tax reform on the REIT LP and US REIT or an investment in the REIT LP. 
Any such changes to the tax laws or interpretations thereof, with or without retroactive application, could materially 
and adversely affect the REIT LP, US REIT, and/or investors. It cannot be predicted how changes in the tax laws 
might affect the REIT LP, US REIT, and/or investors. New legislation, Treasury regulations, administrative 
interpretations, or court decisions could significantly and negatively affect the ability of US REIT to qualify as a 
REIT or the U.S. federal income tax consequences to investors and US REIT of such qualification.  

The prospectus was written to support the promotion or marketing of the transaction(s) or matter(s) 
addressed in this prospectus. All investors should seek advice based on their particular circumstances from 
their tax advisor(s). 

Taxation of the REIT LP and Non-U.S. Unitholders 

Entity Classification Rules 

The Code prescribes the classification of various organizations for U.S. federal income tax purposes. A business 
entity that is not automatically classified as a corporation and that has at least two members may generally elect to 
be treated as either a partnership or as a corporation for U.S. federal income tax purposes. In general, a business 
entity such as the REIT LP that is organized in Canada is automatically classified as a corporation only if it is a 
corporation as a matter of corporate law, or if all of its members have limited liability with respect to the entity’s 
debts. In the case of a business entity that is a partnership, such partnership is automatically classified as a 
corporation only if its units are publicly traded and certain exemptions are not met.  

A business entity is an organization that is formed to carry on business, to divide its profits amongst its participants 
and which engages in activities beyond the mere co-ownership of investment property. An organization that merely 
protects and conserves properties for the benefit of its unitholders is generally classified as a trust rather than as a 
business entity for U.S. federal income tax purposes. 

A business entity that is otherwise classified as a partnership for U.S. federal income tax purposes may be treated as 
a corporation if interests in the entity are traded on an established securities market. However, partnership 
classification is retained for a publicly traded partnership if 90 percent or more of the partnership’s income is 
“qualifying income” for each year and it is not required to register as an investment company under the Investment 
Company Act of 1940 (the “qualifying income exception”). Qualifying income includes interest, dividends and gain 
from the disposition of shares of corporations that are treated as REITs for U.S. federal income tax purposes. A 
partnership is deemed to meet the qualifying income test if it inadvertently fails to meet the test, takes steps to meet 
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the test no later than a reasonable time after the discovery of the failure, and the partnership agrees to certain terms 
and conditions that may be imposed on it by the IRS. 

Management has represented to KPMG that it believes the REIT LP met the qualifying income exception, that it 
expects the REIT LP will continue to meet the qualifying income exception in the current and all future tax years, 
and that the REIT LP will not elect to be treated as a corporation for U.S. federal income tax purposes. Therefore, 
the REIT LP should be treated as a partnership for U.S. federal income tax purposes. If this is not the case, the U.S. 
federal income tax consequences will differ significantly from those described below and distributions to 
Unitholders may be materially lower than if the REIT LP were treated as a flow-through entity for U.S. federal 
income tax purposes. 

A business entity that is treated as a partnership for U.S. federal income tax purposes is not subject to U.S. federal 
income tax. Rather, the distributive share of the partnership’s income, gains, losses, deductions and credits is 
generally taken into account separately by each interest holder in the partnership. In that regard, the character of 
distributions received by the REIT LP from the US REIT and gains recognized by the REIT LP on the sale or 
exchange (or on the deemed sale or exchange) of its US REIT shares is generally determined as if such distributions, 
payments and gains were recognized directly by the Unitholders, without regard to whether any distributions are or 
will be received from the REIT LP.  

Pursuant to the Bipartisan Budget Act of 2015, if the IRS makes audit adjustments to income tax returns of the REIT 
LP for tax years beginning after 2017, it may collect any resulting taxes (including any applicable penalties and 
interest) directly from the REIT LP. The REIT LP will generally have the ability to shift any such tax liability to its 
Unitholders in accordance with their interests in the REIT LP during the year under audit. Pursuant to this new 
legislation, the REIT LP will designate a person (i.e., its general partner) to act as the partnership representative who 
shall have the sole authority to act on behalf of the REIT LP with respect to dealings with the IRS under these new 
audit procedures. 

Taxation of Non-U.S. Unitholders as Partners  

The following describes, in general terms, the U.S. federal income taxation to Non-U.S. Unitholders of gains and 
losses from the disposition of the Units, of income and gains derived by the REIT LP from the US REIT and from 
dispositions by the REIT LP of interests in the US REIT. This description assumes the REIT LP is classified as a 
partnership and the US REIT qualifies as a REIT for U.S. federal income tax purposes.  

Disposition of Units 

A non-U.S. person’s gain from the disposition of a United States Real Property Interest (“USRPI”) is generally 
treated as income effectively connected with a U.S. trade or business (“ECI”) and is subject to U.S. tax, withholding 
and filing requirements and is not exempt under the Treaty. A USRPI generally includes shares in corporations 
organized in the United States, such as the US REIT, the fair market value of whose interests in real property located 
in the United States, at any time in a five year testing period, equals or exceeds 50 percent of the fair market value of 
the sum of its interests in real property located in the United States, its interests in real property located outside the 
United States and its other assets used or held for use in a trade or business.  

Under a “look-through” rule, a non-U.S. person’s gain from the disposition of an interest in an entity treated as a 
partnership for U.S. federal income tax purposes, wherever organized, is treated as gain from the disposition of an 
interest in a USRPI to the extent gain on the disposition of the partnership interest is attributable to USRPIs owned 
by the partnership, such as the US REIT stock owned by the REIT LP. As such, gain on the sale or exchange of the 
Units by a Non-U.S. Unitholder is generally ECI and the taxable amount of ECI (gain reduced in most cases by 
allocable deductions) is subject to U.S. federal income tax at graduated rates. To the extent the Units are acquired by 
a Non-U.S. Unitholder cash basis taxpayer (or an accrual taxpayer who elects so) in a currency other than U.S. 
dollars, the Non-U.S. Unitholder’s U.S. tax basis of the Units should generally be equal to the U.S. dollar value of 
the foreign currency on the settlement date of the acquisition. Likewise, to the extent the amount realized upon a 
disposition of Units by a cash basis taxpayer (or an accrual taxpayer who elects so) are in a currency other than U.S. 
dollars, the amount realized generally should equal the U.S. dollar value of the foreign currency on the settlement 
date of the disposition. A Non-U.S. Unitholder is required to file a U.S. federal income tax return using its U.S. 
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taxpayer identification number (“U.S. TIN”) for the year of disposition. Additionally, a corporate Non-U.S. 
Unitholder may be subject to U.S. branch profits tax on gain recognized from the disposition of a USRPI. U.S. 
branch profits tax is imposed in addition to regular federal income tax at the rate of 30 percent on the foreign 
corporation’s “dividend equivalent amount” determined in accordance with Section 884 of the Code, subject to 
reduction under the Treaty for eligible corporations to the applicable dividend withholding rate under the Treaty 
(i.e., 5 percent of earnings attributable to a permanent establishment in excess of a CDN$500,000 cumulative 
exemption amount). Corporate Non-U.S. Unitholders should consult with their tax advisors to determine whether 
they are potentially liable for U.S. branch profits taxes on the sale or other disposition of their Units and their 
eligibility for a reduced rate under a treaty, including any relevant filing requirements.  

Exception from USRPI Classification – Unitholders Holding Not More than 5 Percent 

If the Units are considered “regularly traded on an established securities market,” gains recognized from the 
disposition of such partnership Units would not be subject to U.S. federal income tax nor would they generally result 
in a U.S. federal income tax filing requirement to a Non-U.S. Unitholder who did not hold, actually or 
constructively, more than 5 percent of the outstanding Units at any time during the shorter of the five-year period 
ending on the date of disposition or the period during which such Units were held (the “5 Percent Exception”). 
Complex constructive ownership and attribution rules apply in determining whether a person qualifies for the 5 
Percent Exception. In addition, a purchaser of Units from a Non-U.S. Unitholder is not required to withhold tax if 
the Units are considered “regularly traded on an established securities market,” regardless of whether the selling 
Non-U.S. Unitholder met the 5 Percent Exception. 

An established securities market includes national securities exchanges outside the United States that are officially 
recognized, sanctioned or supervised by governmental authority and should include the TSX-V. An established 
securities market also includes an over-the-counter market that is reflected by the existence of an interdealer 
quotation system. An interdealer quotation system is any system of general circulation to brokers and dealers which 
regularly disseminates quotations of stocks and securities by identified brokers or dealers, other than by quotation 
sheets which are prepared and distributed by a broker or dealer in the regular course of business and which contain 
only quotations of such broker or dealer. 

In general terms, the Regulations consider units in a partnership traded on the TSX-V to be regularly traded in a 
particular quarter if each of four tests is met (the “TSX-V Publicly Traded Exception”). 

First, trades are effected, other than in de minimis quantities, on at least 15 days during the calendar quarter. 

Second, the aggregate number of units traded in the calendar quarter, as a percentage of the average number of units 
in such class outstanding during the calendar quarter, equals or exceeds a minimum threshold. The minimum 
quarterly threshold is 2.5 percent if the average number of partners of record is 2,500 or more and 7.5 percent 
otherwise. Although not entirely free from doubt, a partner of record for this purpose is likely to include the 
beneficial Unitholder rather than a nominee or custodian. 

Third, 100 or fewer persons do not own or constructively own 50 percent or more of the outstanding class of 
partnership units at any time in the calendar quarter.  

Fourth, the partnership units are traded in registered form and the partnership maintains records of the beneficial 
owners of the units at all times and also meets certain reporting requirements, which include identifying each person 
who, at any time in the year, was the beneficial owner of more than 5 percent of any class of units in the partnership 
that are traded.  

Where the Units are regularly traded on both the TSX-V and a U.S. established securities market, such as the 
OTCQX, during a calendar year (the “U.S. Publicly Traded Exception”), the aforementioned four tests generally 
should not need to be met for such calendar year.  

Under the U.S. Publicly Traded Exception, unlike the TSX-V Publicly Traded Exception, there is no specific 
requirement as to the volume of trading that must occur. The Regulations provide that a class of interests (such as 
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the Units) that is traded on an established securities market located in the United States is considered to be regularly 
traded for any calendar quarter during which it is regularly quoted by brokers or dealers making a market in such 
interest. A broker or dealer makes a market in a class of interest only if the broker or dealer holds himself out to buy 
or sell interests in such class at the quoted price.  

Management has represented that it has received legal advice that under applicable U.S. securities laws the OTCQX 
tiers of OTC Markets Group Inc. are over-the-counter markets that have an interdealer quotation system of general 
circulation to brokers and dealers which regularly disseminates quotations of stocks and securities by identified 
brokers or dealers, other than by quotation sheets prepared and distributed by a broker or dealer in the regular course 
of business and which contain only quotations of such broker or dealer. As such, the OTCQX tiers of OTC Markets 
Group Inc. should be treated as an “established securities market” located in the United States. Neither the Code, the 
applicable Regulations, administrative pronouncements nor judicial decisions provide guidance as to the frequency 
or duration with which the Units must be quoted and traded during a calendar quarter to be considered “regularly 
traded” on an established securities market located in the United States. Due to the lack of guidance, investors are 
cautioned that there can be no assurance that the IRS will concur that the U.S. Publicly Traded Exception is satisfied 
by the REIT LP at any time. 

Management has represented to KPMG that it believes the Units in the REIT LP have satisfied the regularly traded 
standards of the Regulations in previous taxable years, and management expects the Units to continue to satisfy such 
standards. Management has also represented to KPMG that it has and will continue to have procedures in place to 
limit the likelihood that the regularly traded standards of the Regulations will not be met. However, since certain of 
the requirements are based on factual matters and future events that are beyond management’s control, management 
cannot provide assurances that each of the requirements in the Regulations will be met during a particular Non-U.S. 
Unitholder’s holding period.  

If the Units are not considered “regularly traded on an established securities market”, the sale of Units by a Non-
U.S. Unitholder generally would be subject to U.S. federal income tax at normal graduated rates with respect to gain 
recognized, including any U.S. branch profits tax with respect to a corporate Non-U.S. Unitholder, as described 
earlier. In addition, a purchaser of Units would be required to withhold tax at the rate of 15 percent of the amount 
realized from the sale and to report and remit such tax to the IRS. Such withheld amount would not be an additional 
tax but would be a credit against the Non-U.S. Unitholder’s U.S. federal income tax liability arising from the sale, 
and the Non-U.S. Unitholder would be required to obtain a U.S. TIN and file a U.S. federal income tax return. 
Furthermore, even though management expects that the Units will satisfy the regularly traded standards of the 
Regulations, a prospective purchaser of Units may disagree with this position.  

Non-U.S. Unitholders that meet the 5 Percent Exception may still be subject to U.S. federal income tax if either: 

• The Non-U.S. Unitholder is an individual who is present in the United States for 183 days or more in the 
taxable year of the disposition and certain other conditions are also met; or  

• The gain is effectively connected with the conduct by the Non-U.S. Unitholder of a trade or business within 
the United States unless such Unitholder is a resident under the Treaty (or another U.S. income tax treaty) 
and such gain is not considered to be attributable to a permanent establishment which the Non-U.S. 
Unitholder has, or is considered to have, in the United States.  

FIRPTA Tax, Withholding and Filing Requirements on a Non-U.S. Unitholder’s Distributive Share of the REIT LP’s 
USRPI Gains 

The 5 Percent Exception only applies to gain from the disposition by a non-U.S. person of a partnership interest. It 
does not extend to other gains recognized (or considered to be recognized) by a Non-U.S. Unitholder attributable to 
the actual or deemed disposition of USRPIs that may result from an investment in the REIT LP (“Non-Exempt 
Gains”). 

As the REIT LP is a Canadian limited partnership and is not currently a “qualified shareholder” (within the meaning 
of Section 897(k)(2) of the Code), a Non-U.S. Unitholder may recognize Non-Exempt Gains from one of three main 
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sources, even if the REIT LP meets the regularly traded on an established securities market requirements of the 
Regulations and the Non-U.S. Unitholder owned 5 percent or less of the REIT LP’s listed Units throughout a five 
year holding period. These three main categories of Non-Exempt Gains are:  

• A Non-U.S. Unitholder’s distributive share of distributions made by the US REIT attributable to the sale or 
exchange of USRPIs by the US REIT;  

• Distributions made by the US REIT in excess of both its earnings and profits and the REIT LP’s adjusted basis 
in the shares of the US REIT; and  

• Gain from the sale or exchange by the REIT LP of its shares of the US REIT.  

With respect to the first category, Non-Exempt Gain resulting from gain recognized by the US REIT upon a 
disposition of any of its properties (including USRPIs) will be determined by reference to the US REIT’s tax basis 
therein.  Such basis is not adjusted to take into account the price at which the Units are offered or sold.  

With respect to the second and third categories, the REIT LP’s adjusted basis for purposes of calculating its Non-
Exempt Gains is generally calculated with reference to the original cost of its US REIT shares, less certain 
adjustments (mostly notably a reduction for distributions in excess of the US REIT’s earnings and profits). The 
adjusted basis of a partnership’s assets is not generally adjusted to reflect gains and losses recognized by its partners 
unless the partnership files a special election (“Section 754 election”). The REIT LP does not expect to file a 
Section 754 election. Accordingly, the REIT LP does not expect gains and losses recognized by its Non-U.S. 
Unitholders to affect the amount of its Non-Exempt Gains from the disposition (or the deemed disposition) of its US 
REIT shares. To the extent the REIT LP recognizes Non-Exempt Gains, a Non-U.S. Unitholder’s distributive share 
of such income in the particular year may not be proportionate to a Non-U.S. Unitholder’s distributive share of cash 
distributions for such year. 

Generally, the taxable amount (gain reduced by deductions in most cases) of such Non-Exempt Gain is subject to tax 
to the Non-U.S. Unitholders at graduated rates with a maximum rate of 20 percent for long term capital gains 
recognized through the REIT LP by nonresident alien individuals and a maximum rate of 35 percent for gains 
recognized through the REIT LP by foreign corporations, subject to alternative minimum tax, is not eligible for a 
reduced rate under the Treaty and is subject to withholding at source, as described generally below.  

To the extent the gain to the Non-U.S. Unitholders is the result of a sale of a USRPI by the US REIT, the gain from 
such sale attributable to a distribution to the Unitholder who is a nonresident alien individual will be treated as long-
term capital gain only if the underlying USRPI was held by the US REIT for more than one year. In addition, even if 
the USRPI was held by the US REIT for more than one year, the portion of a nonresident alien individual 
Unitholder’s gain attributable to depreciation previously taken with respect to such USRPI will be taxed at a 
maximum rate of 25 percent. Non-Exempt Gains from the second and third categories are long-term capital gains 
only if the distribution or sale is in respect of shares in US REIT held by REIT LP for more than one year. Gains 
which are attributable to distributions to a non-resident alien individual of short-term capital gains are taxed at 
graduated income tax rates of up to 39.6 percent. 

Additionally, a corporate Non-U.S. Unitholder may be subject to U.S. branch profits tax on its distributive share of 
distributions made by the US REIT to the REIT LP attributable to the sale or exchange of USRPIs by the US REIT, 
as previously discussed. Corporate Non-U.S. Unitholders should consult with their tax advisors to determine 
whether they are potentially liable for U.S. branch profits taxes on their distributive shares of distributions by the US 
REIT attributable to dispositions by the US REIT of USRPIs and their eligibility for a reduced rate under a treaty, 
including any relevant filing requirements.  

A publicly traded partnership that has ECI generally must withhold and remit U.S. withholding tax (“Section 1446 
Withholdings”) on any distributions of ECI made to non-U.S. partners (using procedures generally applicable to 
U.S. tax withholding on U.S. source fixed or determinable, annual or periodic income), and must file annually with 
the IRS Form 1042 and a Form 1042-S for each Non-U.S. Unitholder. Section 1446 Withholdings must be made at 
the highest rate of tax, without regard to the preferential rates of tax, including those applicable to an individual’s 
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capital gains. Hence, the REIT LP will be required to withhold Section 1446 Withholdings at 39.6 percent for any 
Non-Exempt Gains (the relevant ECI) included in the distributive shares of nonresident alien individual Unitholders 
and 35 percent for any Non-Exempt Gains included in the distributive shares of corporate non-U.S. Unitholders. 

As discussed above, Non-Exempt Gains may result from distributions made by the US REIT to the REIT LP that are 
attributable to the sale or exchange of USRPIs by the US REIT, distributions made by the US REIT in excess of 
both its earnings and profits and the REIT LP’s adjusted basis in its US REIT shares, and the sale or exchange by the 
REIT LP of shares of the US REIT. Such Non-Exempt Gains generally are subject to withholding on the part of the 
US REIT or the purchaser, as the case may be (“Section 1445 Withholdings”). In the case of the sale or exchange 
of USRPIs by the US REIT, Section 1445 Withholdings are required at a rate of 35 percent of distributions made by 
the US REIT attributable to such sale or exchange of USRPIs by the US REIT. In the case of distributions made by 
the US REIT in excess of both its earnings and profits and the REIT LP’s adjusted basis in the US REIT shares, 
Section 1445 Withholdings are required at a rate of 15 percent of the portion of such distribution in excess of both 
the US REIT’s earnings and profits and the REIT LP’s adjusted basis in the US REIT shares. Finally, in the case of 
the sale or exchange by the REIT LP of shares of the US REIT, Section 1445 Withholdings are required at a rate of 
15 percent of the amount realized on such sale or exchange.  

Under the Regulations, the REIT LP may claim as a credit against its liability for Section 1446 Withholdings the 
amount of Section 1445 Withholdings. 

Management has represented to KPMG that it intends to take all reasonable steps necessary to limit the REIT LP 
from recognizing Non-Exempt Gains that may cause a Non-U.S. Unitholder to have ECI and, therefore, a U.S. tax 
return filing requirement. For example, management has represented to KPMG that any dispositions of properties by 
the US REIT will, to the extent practicable, be made by way of a non-recognition transaction. Likewise, 
management has represented to KPMG that the REIT LP has no plans to sell its US REIT shares nor does the US 
REIT have plans to make distributions in excess of the sum of the US REIT’s earnings and profits and the REIT 
LP’s adjusted basis in its shares of the US REIT. However, no assurances can be given that Non-Exempt Gains will 
not be included in a particular Non-U.S. Unitholder’s distributive share of the REIT LP’s income in a particular 
year. As such, no assurances can be given that a Non-U.S. Unitholder will not have U.S. tax return filing obligations 
in one or more years arising as a result of an investment in the REIT LP (and no assurances can be given that a Non-
U.S. Unitholder will not be subject to the U.S. withholding tax rules described above).  

Distributions made by the US REIT to the REIT LP that are in excess of U.S. earnings and profits but that are not in 
excess of the REIT LP’s adjusted basis in its US REIT shares are treated as a non-taxable return of capital for U.S. 
federal income tax purposes. However, such distributions may be subject to Section 1445 Withholdings at a 15 
percent rate unless the REIT LP obtains a withholding certificate from the IRS and the withholding certificate 
waives the Section 1445 Withholdings. The REIT LP has represented to KPMG that it intends to file for a 
withholding certificate for each US REIT distribution that includes a non-taxable return of capital. However, no 
assurances can be given that the IRS will approve such a withholding certificate application.  

A nonresident alien individual or a foreign corporation that derives ECI (including amounts received as a partner 
through a partnership) is generally required to make quarterly payments of estimated U.S. tax and is required to file 
a U.S. federal income tax return. A Non-U.S. Unitholder may generally take its distributive share of Section 1446 
Withholdings and Section 1445 Withholdings into account in determining whether estimated tax payments are 
required.  

Non-U.S. Unitholders may claim Section 1446 Withholdings and Section 1445 Withholdings as credits against their 
final U.S. federal income tax liabilities. However, claims for refunds of overpayments of such withholdings must 
generally be made by filing a U.S. federal income tax return within two years of the date the tax was paid and by 
showing proof of withholdings by attaching Form 8805 (Form 1042-S in the case of a publicly traded partnership) 
for Section 1446 Withholdings and Form 8288-A for Section 1445 Withholdings. Non-U.S. Unitholders are required 
to file a U.S. federal income tax return, with a U.S. TIN, to report their distributive shares of Non-Exempt Gains 
without regard to the amount of tax withheld.  
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Non-U.S. Unitholders’ Distributive Share of the REIT LP’s Non-ECI Income  

Nonresident alien individuals and non-U.S. corporations are generally subject to U.S. federal income tax on fixed or 
determinable, annual or periodic income received from U.S. sources (“FDAP”), including U.S. source dividends to 
the extent not effectively connected with the conduct of a U.S. trade or business. U.S. source FDAP is generally 
subject to a 30 percent U.S. tax applied to the gross amount (with no allowance for deductions) of FDAP unless a 
lower rate applies to the gross amount of FDAP under an applicable U.S. treaty. FDAP that is effectively connected 
with the conduct of a U.S. trade or business is generally subject to the U.S. tax rules and filings requirements 
applicable to ECI, discussed earlier.  

The 30 percent tax on the gross amount of U.S. source FDAP payments to a nonresident alien individual or non-U.S. 
corporation is generally collected through withholding at source (“Section 1441 FDAP Withholding”). 
Withholding at source is also required when U.S. source FDAP payments are made to a partnership, such as the 
REIT LP, which is organized outside the United States and which has non-U.S. partners. Withholding is generally 
required at a 30 percent rate, unless a lower rate applies under an applicable U.S. treaty and certain documentation 
requirements are met. A withholding agent which has deducted Section 1441 FDAP Withholding on behalf of the 
REIT LP is required to file information Form 1042-S on behalf of the REIT LP with respect to each partner to whom 
a payment was made (or deemed made).  

Treaty Reduced Rates of U.S. Tax on FDAP 

U.S. source FDAP payments that would otherwise be subject to the 30 percent Section 1441 FDAP Withholding at 
source when paid to a non-U.S. partnership (such as the REIT LP) are treated as being made directly to the partners 
of the non-U.S. partnership in certain circumstances. For example, a payment made to a non-U.S. partnership with 
non-U.S. partners is treated as made directly to a non-U.S. partner if the non-U.S. partnership satisfies certain 
documentation requirements and a non-U.S. clearing organization (or a financial institution), through which the 
partner beneficially owns its partnership interest, is a “qualified intermediary” that can reliably associate the 
payment with documentation that establishes the beneficial owner as a non-U.S. person entitled to a reduced rate of 
withholding under an applicable U.S. treaty. Withholding is made at the reduced treaty rate of withholding where 
the required documentation is in place and the requirements for a reduced rate of withholding are satisfied. Reduced 
rates of Section 1441 FDAP Withholding on FDAP payments are not available under the Treaty unless the 
beneficial owner is a “qualifying person” under the Treaty. A resident of Canada (within the meaning of the Treaty) 
who is a natural person generally is entitled to all of the benefits of the Treaty. Similarly, an RRSP generally is 
entitled to all of the benefits of the Treaty if its sole beneficiary is an individual resident in Canada. 

Likewise, income received by a TFSA should be treated as received by the beneficiary of the TFSA and the TFSA 
should be disregarded for U.S. federal income tax purposes. The beneficiary or annuitant of the TFSA may be 
eligible for Treaty-reduced withholding tax rates. Whether a corporation resident in Canada is entitled to all of the 
benefits of the Treaty depends on a number of factors. Corporations resident in Canada that intend to invest in the 
REIT LP should consult their tax advisors to determine whether they are eligible for Treaty-reduced rates of tax.  

The source and character of a partner’s distributive share of income received through a partnership is normally 
determined as if such item were realized directly by the partner. However, Treaty-reduced rates of withholding tax 
on FPAP payments are not available under either the Code or the Treaty if amounts are paid by or through certain 
entities (hybrid entities) that are treated as fiscally transparent by one jurisdiction and not by the other. The US REIT 
and the REIT LP should not be treated as hybrid entities either under the Code or under the Treaty. Accordingly, 
Non-U.S. Unitholders should be eligible for Treaty-reduced rates on their distributive shares of FDAP received 
through the REIT LP to the same extent as if they had received such FDAP directly. 

Ordinary REIT Dividends 

Distributions out of a REIT’s current or accumulated earnings and profits that are not attributable to gain from the 
sale or exchange of USRPI (“ordinary REIT dividends”) are generally treated as U.S. source FDAP and are 
subject to the 30 percent Section 1441 FDAP Withholding at source with no allowance for deductions.  
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A Canadian resident Unitholder’s distributive share of ordinary REIT dividends from the US REIT may be subject 
to a Treaty-reduced rate of tax if such Unitholder is also a “qualifying person” under the Treaty. The applicable 
Treaty rates of Section 1441 FDAP Withholding on a Canadian resident Unitholder’s distributive share of ordinary 
REIT dividends that are not ECI should be zero for RRSPs and 15 percent for individuals, including TFSAs. 
Canadian resident corporate Unitholders should consult with their tax advisors to determine whether they are 
eligible for the 15 percent Treaty-reduced rate. Certain residents of Canada may not be eligible for Treaty-reduced 
rates of withholding on their distributive shares of the US REIT’s ordinary dividends. In general, Treaty-reduced 
rates are not available on a Canadian resident Unitholder’s distributive share of the US REIT’s ordinary dividends if 
that Unitholder beneficially owns, through the REIT LP, a greater than 10 percent interest in the US REIT.  

A Non-U.S. Unitholder that has sufficient proof of withholding may generally recover any excess withholding by 
filing a U.S. federal income tax return (with a U.S. TIN) for the year in which the distribution is received, provided 
the return is filed no later than two years after the tax is withheld. 

Gift and Estate Tax 

Gift Tax 

Nonresident individuals for gift tax purposes (referred to as non-domiciliary individuals) are subject to U.S. gift tax 
on gifts of real property and tangible personal property located within the United States, unless a deduction or 
exclusion is available. Gifts of intangible property made by non-domiciliary individuals are generally not subject to 
the gift tax, even if the intangibles are located in the United States (e.g., U.S. stocks and bonds).  

A gratuitous transfer of a partnership interest (such as a Unit) by a non-domiciliary individual will not be subject to 
U.S. gift tax (regardless of where the partnership interest is situated) if the partnership interest is considered 
intangible personal property. The IRS and the courts have accepted, in other contexts, that an interest in a 
partnership should be treated as intangible personal property. However, there is no clear guidance on whether a 
partnership interest is intangible property for gift tax purposes. Moreover, the IRS has placed this issue on its “no-
rule” list. 

The U.S. gift tax rules relating to partnership interests are complex and unsettled. As such, Non-U.S. Unitholders 
should consult with their tax advisors for more specific information and advice regarding their U.S. gift tax exposure 
before making a gift of a Unit.  

Estate Tax 

A non-domiciliary individual is taxed at death on the fair market value of the individual’s gross estate, less certain 
deductions and exclusions. The gross estate of a non-domiciliary is limited to certain tangible and intangible 
property situated in the United States. For example, stocks and bonds of corporations organized in the United States 
and real property located in the United States are included in a non-domiciliary individual’s U.S. estate.  

The transfer of a partnership interest (such as a Unit) by a non-domiciliary at death will not be subject to U.S. estate 
tax if the partnership is not considered to be situated in the United States. The place where a partnership interest is 
situated is not addressed in the Code and the issue has not been judicially resolved. However, the IRS has ruled that 
a partnership interest is situated “where the partnership business is carried on.”  

Substantially all of the REIT LP’s assets will be comprised of shares of the US REIT, which will likely be 
considered property situated in the United States for U.S. estate tax purposes. As such, the IRS may take the view 
that the REIT LP’s business is carried on in the United States and that Units owned by a non-domiciliary individual 
Unitholder will constitute property having an estate tax situs in the United States, subject to the payment of U.S. 
estate tax by such Unitholder’s estate (with possible full or partial Treaty relief) based upon the fair market value of 
such Units at the time of death. 

The U.S. estate tax rules relating to partnership interests are complex and remain unsettled. As such, Non-U.S. 
Unitholders should consult with their tax advisors for more specific information and advice regarding their specific 
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U.S. estate tax exposure (and any potential relief under the Treaty) should such Non-U.S. Unitholders hold Units at 
the time of their deaths.  

U.S. Federal Income Taxation of the US REIT 

Management represented to KPMG that it believes the US REIT met the requirements to qualify as a REIT in all 
previous taxable years and that it expects the US REIT will continue to meet the requirements to qualify as a REIT 
in the current and all future years. Management further represented that the US REIT elected to be taxed as a REIT 
commencing with its first taxable year ended December 31, 2012 and that it intends to maintain such election to be 
taxed as a REIT in the current and future years. However, qualifying as a REIT depends on an entity meeting 
various requirements each taxable year. As such, there is no assurance that the US REIT will qualify as a REIT. The 
failure of the US REIT to qualify as a REIT in any taxable year may result in materially reduced distributions to 
Unitholders and U.S. federal income tax consequences that are not described in this summary. 

The following describes the general REIT qualification rules and the significant U.S. federal income tax 
consequences to a business entity electing to be taxed as a REIT.  

The sections of the Code and the Regulations relating to qualification and operation as a REIT are highly technical 
and complex. The following discussion sets out, in very general terms, the material aspects of the Code and the 
Regulations that govern the U.S. federal income tax treatment of the US REIT.  

A business entity that qualifies and timely elects to be taxed as a REIT is not generally subject to U.S. federal 
income tax on its income and capital gains that it distributes to its interest holders each year. However, it would 
remain subject to U.S. federal income tax in certain circumstances.  

For example: 

• Undistributed taxable income (including undistributed net capital gains) will be taxed at the regular rates for 
corporations.  

• The US REIT may be subject to “alternative minimum tax” on items of tax preference, if any. 

• The US REIT is subject to the highest corporate income tax rate on net income from a sale or other 
disposition of “foreclosure property” (i.e., generally property acquired through foreclosure or after default on 
a loan secured by the property or a lease of the property) held primarily for sale to customers in the ordinary 
course of business and on other non-qualifying income earned from foreclosure property.  

• The US REIT is subject to a 100 percent tax on net income from “prohibited transactions.” Prohibited 
transactions are generally sales or other dispositions of property, other than foreclosure property, held as 
inventory or primarily for sale to customers in the ordinary course of business.  

• The US REIT is subject to a 100 percent tax on certain transactions with its taxable REIT subsidiaries 
(defined generally below) if such transactions are not at “arm’s-length,” as defined in the Code.  

• If the US REIT fails to satisfy either the 75 percent or 95 percent gross income test (as discussed below) but 
has nonetheless maintained its qualification as a REIT because it has met certain other requirements, the US 
REIT will be subject to a 100 percent tax on an amount equal to the greater of the amount by which it fails 
the 75 percent or 95 percent test multiplied by a fraction calculated to reflect the US REIT’s profitability.  

• If the US REIT (1) fails to satisfy any of the REIT asset tests (as discussed below), other than a de minimis 
failure of the 5 percent or 10 percent REIT asset test (as described more fully below), it may continue to 
qualify as a REIT if it meets certain other requirements and it pays a tax equal to the greater of $50,000 or 
the highest corporate income tax rate multiplied by the net income from the non-qualifying assets for the 
period of time it failed to satisfy the asset tests; or (2) fails to satisfy REIT requirements other than the gross 
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income and asset tests and meets certain other requirements, it will have to pay $50,000 for each failure in 
order to remain a REIT.  

• The US REIT is subject to a 4 percent excise tax on the excess of the required distribution for a calendar year 
over the sum of amounts distributed and amounts retained on which U.S. federal income tax was paid. The 
required distribution for this purpose is at least 85 percent of its ordinary income, 95 percent of its capital 
gain net income, and any undistributed amounts from prior periods.  

• If the US REIT acquires appreciated assets from a “C-corporation” (i.e., a corporation generally subject to 
corporate income tax) in a transaction in which the adjusted tax basis of the assets in US REIT’s hands is 
determined by reference to the adjusted tax basis of the assets in the hands of the C-corporation, the US 
REIT may be subject to tax on such appreciation at the highest corporate income tax rate then applicable if it 
subsequently recognizes gain on a disposition of such assets during the five-year period following its 
acquisition from the C-corporation. The results described in this paragraph assume that the C-corporation 
will not elect in lieu of this treatment to be subject to an immediate tax when the asset is acquired by the US 
REIT. 

Requirements for REIT Qualification 

To qualify as a REIT, a business entity must timely elect to be treated as a REIT and must meet certain 
organizational, operational, income, asset and distribution requirements, discussed in very general terms below.  

Organizational Requirements 

The Code defines a REIT as a corporation, trust or association that: 

1. Is managed by one or more trustees or directors; 

2. Issues transferable stock or transferable certificates as evidence of its beneficial ownership; 

3. Would be taxed as a domestic corporation but for the REIT provisions of the Code; 

4. Is neither a financial institution nor an insurance company; 

5. Is beneficially owned by at least 100 persons (the “100 Shareholder Requirement”); 

6. Not more than 50 percent of the value of its outstanding equity interests is owned, directly or indirectly by 
attribution, by five or fewer “individuals” (which may also include certain entities, as defined in the Code), 
during the last half of the taxable year (the “Not-Closely Held Requirement”); and 

7. Satisfies the asset and income requirements, described below. 

Conditions (1) to (4) described above must be met for the entire taxable year. The 100 Shareholder Requirement 
must be met for at least 335 days of a 12-month taxable year or for a proportionate number of days if the taxable 
year is less than 12 months. The Not-Closely Held Requirement is generally measured at the individual level 
through the application of constructive ownership rules. The 100 Shareholder Requirement, on the other hand, is 
generally measured at the actual shareholder level. Both the 100 Shareholder Requirement and the Not-Closely Held 
Requirement are waived for the first taxable year for which a REIT election is made.  

A REIT’s taxable year must be the calendar year. A REIT cannot have earnings and profits as of the close of any 
REIT taxable year that were accumulated in a non-REIT taxable year. As discussed more fully below under the 
heading “Annual Distribution Requirements,” the US REIT is required to make dividend distributions (other than 
capital gain dividends) equal to at least 90 percent of REIT taxable income, determined without regard to the 
deduction for dividends paid and by excluding any net capital gain, plus 90 percent of the excess of net income from 
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foreclosure property over the tax imposed on such income, less “excess non-cash income.” A REIT is also required 
to maintain certain records pertinent to its qualified REIT status.  

REIT Subsidiaries 

A “qualified REIT subsidiary” is a corporation (other than a taxable REIT subsidiary) 100 percent of the stock of 
which is owned by the REIT. The separate existence of a qualified REIT subsidiary is disregarded for U.S. federal 
income tax purposes. All the assets, liabilities, income, deductions, and credits of a qualified REIT subsidiary are 
treated as though they are owned or earned directly by the REIT.  

A “taxable REIT subsidiary” (“TRS”) is treated as a separate entity and is taxed as a regular corporation. A TRS is 
usually formed to earn nonqualified REIT income or to hold nonqualified REIT assets. A TRS is an entity taxed as a 
corporation (other than a REIT) in which the REIT directly or indirectly owns stock and for which a joint election is 
timely made by the REIT and by the subsidiary. A corporation (other than a REIT) of which a TRS directly or 
indirectly owns more than 35 percent of the voting power or value of the securities will itself be automatically 
treated as a TRS.  

REIT Partnerships 

For purposes of determining the US REIT’s qualified status, a REIT that is a partner in an entity that is treated as a 
partnership for U.S. federal income tax purposes that has not elected to be treated as a corporation (and is not 
otherwise treated as a corporation for U.S. federal income tax purposes) is deemed to own its proportionate share of 
the assets of the partnership and is deemed to earn its proportionate share of the income of the partnership. The 
proportionate share of a partnership’s assets and income is based on its capital interest in the partnership (except that 
for purposes of the 10 percent asset test, described below, the proportionate share of the partnership’s assets is based 
on the REIT’s proportionate interest in the equity and certain debt securities issued by the partnership). The 
character of a partnership’s assets and its gross income is retained in the hands of the U.S. REIT.  

A partnership is not subject to U.S. federal income tax; instead, its partners are required to recognize for U.S. federal 
income tax purposes their respective shares of the partnership income and other allocated items. 

Annual Income Requirements 

The US REIT must meet the following two gross income test requirements, excluding gross income from prohibited 
transactions and certain hedging and foreign currency transactions, annually: 

1. At least 75 percent of the US REIT’s gross income (the “75 percent gross income test”), excluding gross 
income from prohibited transactions and certain hedging and foreign currency transactions, must be derived 
from:  

a. Rents from real property, as defined in the Code;  

b. Interest on obligations secured by mortgages on real property or on interests in real property and for taxable 
years beginning after December 31, 2015, interest on obligations secured by mortgages on both real 
property and personal property provided the fair market value of such personal property does not exceed 15 
percent of the total fair market value of real property and personal property combined; 

c. Gain from the sale of real property that is not held primarily for sale; 

d. Income and gain derived from “foreclosure property” (as previously described);  

e. Income from certain temporary investments (described below); and 

f. Certain other real estate-related income. 
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2. At least 95 percent of the US REIT’s gross income (the “95 percent gross income test”), excluding gross 
income from prohibited transactions and certain hedging and foreign currency transactions, must be derived 
from: 

a. Income described in the 75 percent gross income test, above; 

b. Dividends, including dividends from a TRS;  

c. Interest (whether or not secured by a mortgage); and 

d. Gain from the sale or disposition of stock or securities not held primarily for sale. 

Certain Types of Income 

Rents from Real Property: 

Generally, “rents from real property” means the gross amounts received for the use of real property. “Rents from 
real property” includes: 

1. Rents from interests in real property; 

2. Charges for services customarily furnished or rendered (i.e., services customarily provided in the geographic 
area) in connection with the rental of real property, whether or not those charges are separately stated; 

3. Rent attributable to personal property that is leased in connection with a lease of real property provided that the 
rent attributable to personal property does not exceed 15 percent of the total rental amount; and 

4. Rents received from a TRS (which would otherwise be disqualified as related party rents), provided that certain 
conditions are satisfied.  

“Rents from real property” does not include, among other categories of real property-related rental income:  

1. Any amount received or accrued that is based upon profits of any person either in whole or in part, directly or 
indirectly. However, an amount is not so excluded solely by being based on a fixed percentage or percentages of 
sales or if it is based on the net income of a tenant which derives substantially all of its income with respect to 
such property from subleasing substantially all of such property, to the extent that the rents paid by the 
subtenants would qualify as rents from real property, if earned directly by the REIT; 

2. Any amounts received from a tenant that is directly or indirectly 10 percent or more owned (based on voting 
power or value for a corporate entity or assets or net profits for a non-corporate entity) by the REIT, except in 
certain cases for amounts received from a TRS; and 

3. Impermissible tenant service income (“ITSI”).  

Generally, ITSI means, with respect to a property, any amount received or accrued directly or indirectly by a REIT 
for furnishing or rendering services to its tenants or for managing or operating the property. However, if such 
services are rendered or furnished, or such management or operation is provided through (1) an “independent 
contractor” from whom the REIT does not derive or receive any income; or (2) a TRS of the REIT, then such 
services, management or operation is not treated as furnished, rendered or provided by the REIT for purposes of 
determining whether they create ITSI. In addition, certain customary services may be provided directly by the REIT 
without causing amounts to be treated as ITSI. Nonetheless, if the amount of ITSI as determined under the preceding 
rules exceeds 1 percent of all amounts received or accrued directly or indirectly during the taxable year by the REIT 
with respect to such property, then all such amounts received with respect to the property are treated as ITSI. 
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Property Held Primarily for Sale: 

A REIT is subject to a 100 percent tax on its net income from “prohibited transactions.” A prohibited transaction 
includes the sale of property held as inventory or primarily for sale to customers in the ordinary course of business 
other than a foreclosure property. Whether property is held as inventory or primarily for sale to customers in the 
ordinary course of business depends on the facts and circumstances. However, a prohibited transaction is deemed 
not to include the sale of property that is a real estate asset if: 

1. The REIT has owned the property (consisting of land and improvements) for two years or longer for the 
production of rental income; 

2. The aggregate expenditures of a capital nature made by the REIT or its partner on the property during the 
two-year period prior to the sale do not exceed 30 percent of the property’s net selling price; and 

3. The REIT (a) makes no more than seven sales of property during the taxable year, (b) the aggregate tax basis 
of the properties sold during the year does not exceed 10 percent of the aggregate tax basis of all the REIT’s 
assets, determined as of the beginning of the tax year, or (c) the fair market value of the properties sold 
during the taxable year does not exceed 10 percent of the fair market value of all of the REIT’s assets, 
determined as of the beginning of the tax year. Alternatively, effective for taxable years beginning after 
December 18, 2015 the REIT satisfies (b) or (c) by substituting 10 percent with 20 percent provided that the 
average of its total sales over a three-year period does not exceed 10 percent (determined by reference either 
to the tax basis or fair market value of the properties as appropriate). If the REIT relies on the percentage of 
tax basis or fair market value test to avoid prohibited transaction treatment, then substantially all the 
marketing and development expenditures with respect to the property must be made through an independent 
contractor or TRS in a prescribed manner. 

Income from certain temporary investments: 

Interest income on obligations not secured by real property and ancillary personal property, and certain other 
investment income may qualify under the 75 percent gross income test if it is “qualified temporary investment 
income.” Qualified temporary investment income is limited to certain investment income from stock or a debt 
instrument that is attributable to the temporary investment of new capital and is received or accrued during the one-
year period beginning on the date the REIT receives such new capital. The same one year period also limits the time 
such temporary investments are treated as real estate assets for asset testing purposes.  

Quarterly Asset Requirements 

At the end of each quarter, the US REIT must meet certain asset requirements, generally as follows:  

• At least 75 percent of the value of the US REIT’s gross assets must consist of real estate assets (which 
generally include qualified temporary investments, described above, interests in real property, interests in 
mortgages on real property or on interests in real property, shares in other REITs and debt instruments issued 
by publicly offered REITs), cash, cash items, and U.S. Government securities. For this purpose, real estate 
assets also include personal property leased with real property if the fair market value of such personal 
property does not exceed 15 percent of the total fair market value of all personal and real property leased 
under such lease. 

• Not more than 25 percent of the value of its total assets may consist of securities, other than U.S. 
Government securities and securities that qualify as real estate assets.  

• Not more than 25 percent of the value of its total assets may consist of securities of TRSs (see earlier 
discussion) (reduced to 20 percent for taxable years starting after December 31, 2017). 

• Not more than 5 percent of its total assets may consist of securities of one issuer (other than interests in 
TRSs, U.S. Government securities and securities that qualify as real estate assets).  
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• Effective for taxable years beginning after December 31, 2015, not more than 25 percent of the value of its 
total assets may be represented by “nonqualified publicly offered REIT debt instruments”. 

• The US REIT may not hold securities that make up more than 10 percent of total voting power or value of 
the outstanding securities of any one issuer (except for interests in TRSs, U.S. Government securities, 
securities that qualify as real estate assets and, for the 10 percent value limitation purposes, certain exempted 
securities) (the “10 percent asset test”). 

If the US REIT meets the asset tests at the close of any quarter, it will not lose its REIT status if it fails to satisfy the 
asset tests at the end of a later quarter solely by reason of changes in asset values of assets owned in the immediately 
preceding quarter (including a failure caused solely by a change in the foreign currency exchange rate used to value 
a foreign asset). If, on the other hand, the US REIT fails the asset test because of the acquisition of an asset, the 
failure can be cured by disposing of non-qualifying assets within 30 days after the close of the quarter. Under certain 
circumstances, the US REIT may avoid REIT disqualification after the 30-day cure period by disposing of sufficient 
non-qualifying assets (or otherwise meeting such asset tests) within six months of the last day of the quarter in 
which the US REIT first identifies the violation and by taking certain other steps. The procedures for curing asset 
test violations following the 30-day cure period generally are available in the case of de minimis violations of the 5 
percent and 10 percent (vote or value) tests, and for other asset test violations that were due to reasonable cause and 
not due to willful neglect. In the case of non-de minimis violations that are due to reasonable cause, the US REIT 
may be liable for a tax (as discussed above). 

If the US REIT fails to satisfy the REIT requirements, other than the gross income tests and the asset tests, it may 
avoid REIT disqualification if such a failure is due to reasonable cause and not due to willful neglect and the US 
REIT pays $50,000 for each such failure.  

A REIT that is disqualified as a REIT cannot generally again elect to become a REIT prior to the fifth taxable year 
beginning after the first taxable year for which the termination is effective unless it can establish the disqualification 
was due to reasonable cause and not due to willful neglect. A corporation that elects REIT status and which is later 
disqualified as a REIT becomes subject to U.S. federal income tax as a U.S. corporation.  

Annual Distribution Requirements 

The US REIT is required annually to distribute dividends (excluding capital gain dividends) in an amount at least 
equal to the sum of (i) 90 percent of its REIT taxable income (determined without regard to the deduction for 
dividends paid and by excluding any net capital gain); and (ii) 90 percent of the excess of net income from 
foreclosure property over the tax imposed on such income, minus “excess non-cash income.” Generally, a 
distribution is treated as a dividend that may qualify for the dividends paid deduction only to the extent it is paid 
from current or accumulated earnings and profits of the US REIT and provided it is not treated as a preferential 
dividend. However, to the extent the US REIT does pay a preferential dividend, the Treasury Secretary may provide 
an appropriate remedy to cure a preferential dividend in lieu of disallowing the dividends paid deduction if the 
Treasury Secretary determines that the preferential dividend is inadvertent or is due to reasonable cause and not due 
to willful neglect, or the failure is a type of failure identified by the IRS as being of so described. 

Generally, a dividend paid during the taxable year is taken into account in the same year, for purposes of the 
dividends paid deduction. However, dividends paid in the immediately subsequent year are treated as if distributed 
on December 31 of the prior year if the dividends were declared in October, November or December of the prior 
year, the dividends were payable to “stockholders” of record on a specified date in such a month, and the dividends 
were actually distributed during January of the immediately subsequent year.  

A dividend is also taken into account for the prior year if it is declared before the US REIT timely files its federal 
income tax return for such year, it is actually paid in the 12-month period following the close of the prior year, it is 
paid not later than the first regular dividend payment after such declaration, and the US REIT timely files an 
election. To the extent the US REIT relies on this election for more than 15 percent of its ordinary income or more 
than 5 percent of its capital gain net income, it may be subject to 4 percent excise tax on such excess late 
distributions. Finally, the US REIT and its holders of common interest (i.e., consent stock) may agree to deem a 
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dividend (consent dividend) to occur if certain conditions are met and if consents to such treatment are timely filed. 
The amount specified as a consent dividend generally is considered as (a) distributed in money by the US REIT to 
the shareholder on December 31 of the taxable year of the US REIT and (b) contributed to the capital of the US 
REIT by the shareholder on the same day. Any U.S. withholding tax applicable to the consent dividend will be 
required to be withheld and timely remitted by the US REIT. However, amounts specified in consents filed by 
shareholders are not treated as consent dividends to the extent that they would constitute a preferential dividend, or 
they would not constitute a dividend as defined in Section 316 of the Code (because, for example, the amount 
exceeded the US REIT’s earnings and profits).  

The US REIT may choose to treat certain dividends as designated capital gain dividends. The US REIT may 
designate prior distributions as capital gain dividends in a written notice mailed to shareholders within 30 days of 
the close of the taxable year, or in its annual report for the taxable year. Capital gain dividends are generally limited 
to the amount of the US REIT’s net capital gain for the year. In addition, the aggregate amount of capital gain 
dividends and certain qualified dividends designated by the US REIT in a tax year is limited to the aggregate amount 
of dividends paid by the US REIT with respect to such year. Capital gain dividends are taxed in the hands of the 
beneficiaries as a gain from the sale or exchange of a capital asset held for more than one year.  

Records Maintenance 

The US REIT is required to keep such records as are necessary to disclose the actual ownership of its outstanding 
equity interests. The actual owner of the US REIT’s outstanding equity interests is generally the person who is 
required to include the dividends received from the US REIT in gross income for U.S. federal income tax purposes.  

Other Applicable Rules 

The US REIT is generally subject to all other provisions of the Code that apply to corporations except to the extent 
those provisions are inconsistent with the REIT rules. For example, but for the dividends paid deduction and certain 
modifications to the normal operating rules applicable to corporations, the US REIT generally computes its taxable 
income in the same way as a U.S. corporation. As such, the US REIT is entitled to deduct ordinary and necessary 
expenses, including fees, interest, depreciation and amortization computed under the rules of the Code and other 
amounts that are not properly treated as being on capital account. However, to be deductible, expenses must also 
meet the clear reflection of income, economic performance and certain other standards.  

U.S. Foreign Account Tax Compliance Act (“FATCA”) 

FATCA is U.S. tax legislation that generally imposes certain U.S. reporting and information gathering requirements, 
as well as a 30 percent withholding tax applied to certain payments received by a “foreign financial institution”. 
Canada has incorporated the principles of FATCA into Canadian law by entering into an intergovernmental 
agreement (“IGA”) with the United States and amending the Tax Act to include Part XVIII “Enhanced International 
Information Reporting”. Part XVIII of the Tax Act requires a “reporting Canadian financial institution” to, amongst 
other things: 
 

a. Report to the CRA certain information regarding its U.S. holders and certain U.S. persons that indirectly 
hold interests in such Canadian financial institution (other than equity and debt interests that are regularly 
traded on an established securities market); and  
 

b. Comply with certain reporting, verification, due diligence and other procedures in respect of the financial 
accounts that it maintains.  

In particular, a reporting Canadian financial institution must file, before May 2 of each year, a prescribed 
information return related to each “U.S. reportable account” maintained by the institution at any time during the 
preceding calendar year. Such information will be exchanged by the CRA with the IRS in accordance with the 
provisions of the IGA.  A reporting Canadian financial institution is generally relieved from certain provisions that 
would otherwise have been applicable to foreign financial institutions under FATCA, including the requirement to 
impose 30 percent withholding on certain U.S. source payments that it receives on behalf of its individual account 
holders and certain entity account holders. However, a reporting Canadian financial institution will be required to 
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report to the CRA information about non-compliant account holders and payments made to entity account holders 
that are “nonparticipating financial institutions”. In addition, a reporting Canadian financial institution will generally 
be required to pass up withholding instructions for certain U.S. source payments that it receives on behalf of certain 
non-compliant account holders. 

Further, unless a reporting Canadian financial institution complies with the reporting requirements under Part XVIII 
of the Tax Act, it may itself be subject to 30 percent tax on certain payments it receives from U.S. withholding 
agents.  

Pursuant to the IGA, the Tax Act, and published CRA guidance, the REIT LP may be a reporting Canadian financial 
institution. Accordingly, the REIT LP has registered on the IRS portal as a single financial institution and is taking 
the position that it is a reporting Canadian financial institution for purposes of Part XVIII of the Tax Act. 

Management of the REIT LP has represented to KPMG that the REIT LP has and will continue to take the necessary 
steps to comply with FATCA, including performing verification, due diligence, and where necessary, reporting 
procedures in respect of its Unitholders. The REIT LP will continuously monitor any future guidance from the IRS 
and/or the CRA and will comply with any future changes in guidance as they relate to the REIT LP to ensure that it 
is fully compliant with any differing or additional requirements that such guidance may dictate. 

EXCHANGE OF TAX INFORMATION 

In 2016, the Tax Act was amended to include the Organization for Economic Co-operation and Development’s 
Common Reporting Standard (the “CRS Legislation”). Pursuant to the CRS Legislation, “Canadian financial 
institutions” (as defined in the CRS Legislation) are required to have procedures in place to identify accounts held 
by residents of foreign countries (other than the U.S.), or held by certain entities the “controlling persons” of which 
are residents in such countries, and to report prescribed information to the CRA. Such information would be 
exchanged on a reciprocal, bilateral basis with the countries in which the account holders or such controlling persons 
are resident where such countries have agreed to a bilateral information exchange with Canada under the Common 
Reporting Standard. Under the CRS Legislation, the term “Canadian financial institution” includes certain types of 
entities that are held for investment purposes and it is possible that the REIT LP will be considered a Canadian 
financial institution for purposes of the CRS Legislation. The REIT LP intends to be fully compliant with the CRS 
Legislation upon its coming into force on July 1, 2017. Therefore, after June 30, 2017, Unitholders might be 
required to provide certain information regarding their investment in the REIT LP for the purpose of such 
information exchange (which is expected to occur beginning in 2018), unless the investment is held within Plans. 

RISK FACTORS 

Investing in the REIT LP’s securities involves a high degree of risk. In addition to the other information contained in 
this Prospectus Supplement, you should carefully consider the following risk factors before purchasing Units. The 
occurrence of any of the following risks could materially and adversely affect the REIT LP’s investments, prospects, 
cash flows, results of operations or financial condition and the REIT LP’s ability to make cash distributions to 
Unitholders. In that event, the value of the Units could decline and investors may lose all or part of their investment. 
Although the REIT LP believes that the risk factors described below and under the heading “Risk Factors” in the 
AIF filed on SEDAR at www.sedar.com are the most material risks that the REIT LP face, they are not the only 
risks. Additional risk factors not presently known to the REIT LP or that the REIT LP currently believe are 
immaterial could also materially and adversely affect the REIT LP’s investments, prospects, cash flows, results of 
operations or financial condition and the REIT LP’s ability to make cash distributions to Unitholders and negatively 
affect the value of the Units. 

Risks Related to the Offering 

The Offering Price was established by negotiation between the REIT LP and the Joint Bookrunners with reference to 
the market price of the Units and other factors, and may not be indicative of the price at which the Units will trade 
following the completion of the Offering. 
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The market price for Units may be volatile and subject to wide fluctuations in response to numerous factors, many 
of which are beyond the REIT LP’s control, including the following: (i) actual or anticipated fluctuations in the 
REIT LP’s quarterly results of operations; (ii) recommendations by securities research analysts; (iii) changes in the 
economic performance or market valuations of other issuers that investors deem comparable to the REIT LP; (iv) 
addition or departure of the Managing GP and the Governing GP’s executive officers and other key personnel; (v) 
sales or perceived sales of additional Units; (vi) significant acquisitions or capital commitments by or involving the 
REIT LP or its competitors; and (vii) news reports relating to trends, concerns, technological or competitive 
developments, regulatory changes and other related issues in the REIT LP’s industry or target markets. 

Financial markets have recently experienced significant price and volume fluctuations that have particularly affected 
the market prices of equity securities of public entities and that have, in many cases, been unrelated to the operating 
performance, underlying asset values or prospects of such entities. Accordingly, the market price of the Units may 
decline even if the REIT LP’s operating results, underlying asset values or prospects have not changed. 
Additionally, these factors, as well as other related factors, may cause decreases in asset values that are deemed to 
be other than temporary, which may result in impairment losses. As well, certain institutional investors may base 
their investment decisions on consideration of the REIT LP’s environmental, governance and social practices and 
performance against such institutions’ respective investment guidelines and criteria, and failure to meet such criteria 
may result in a limited or no investment in the Units by those institutions, which could materially adversely affect 
the trading price of the Units. There can be no assurance that continuing fluctuations in price and volume will not 
occur. If such increased levels of volatility and market turmoil continue for a protracted period of time, the REIT 
LP’s operations could be materially adversely impacted and the trading price of the Units may be materially 
adversely affected. 

Dilutive Effects of this Offering 

The REIT LP intends to use the net proceeds of the Offering to fund prospective acquisitions of income producing 
multi-family real estate properties, and for general working capital purposes. The Managing GP will be responsible 
for the supervision of the investment of the net proceeds from this Offering, and will adhere to the REIT LP’s 
investment policies contained in the REIT LP Agreement. If the Managing GP is unable to identify additional 
suitable properties for acquisition, the REIT LP will possess substantial unutilized acquisition capacity, which will 
cause its financial performance to be negatively impacted until such properties are identified for acquisition and 
such acquisitions are completed. There is no assurance that such suitable investments will be available to the REIT 
LP in the near future or at all. Unitholders may be negatively impacted by the dilutive effects of this Offering. 

Internalization of Management 

Subsequent to the Determination Event, on September 1, 2016, Pure Multi-Family internalized its asset management 
and terminated the Asset Management Agreement. No penalties were incurred upon termination of the Asset 
Management Agreement. The REIT LP’s current senior management team, comprised of Stephen Evans (Chief 
Executive Officer of the Governing GP), Scott Shillington (Chief Financial Officer of the Governing GP) and 
Samantha Adams (Vice President of the Governing GP), all remain in the same roles. Operating costs may be higher 
than anticipated due to the internalization, which may be dilutive to AFFO per Unit.  

Internalization of Property Management 

Pure Multi-Family has commenced internalizing property management for its properties.  Several properties are 
being transitioned over to the new internal property management platform.  Pure Multi-Family intends to transition 
the remaining properties over the following quarters.  The internalization process is expected to be completed by 
year end of 2017 or early 2018.  Operating costs are expected to be higher due to the internalization, which may be 
dilutive to AFFO per Unit.  

Currency Exchange Rate Risk 

Although the Units are denominated in both United States dollars and Canadian dollars purchasers of Units in 
Canadian dollars will receive distributions in United States dollars and any purchaser of Units in Canadian dollars 



 

 S-33 

wishing to convert their distributions to Canadian dollars should contact their investment advisor. As a result of 
fluctuations in the Canada/U.S. dollar exchange rate, the value of distributions may be greater or less than that 
determined only with reference to United States dollars.  Accordingly, investors are subject to currency exchange 
rate risk. 

Regulatory Administration Risk  

The new administration in the United States may bring about uncertainty in regulatory, tax and economic conditions 
or in laws and policies governing foreign trade, development and investment that could potentially cause significant 
volatility in global financial markets, including in global currency and debt markets. Such volatility could cause a 
change in economic activities in the United States, Canada or globally, which could affect Pure Multi-Family’s 
operating results and growth prospects, the extent of which may not be identifiable as of the date hereof. 

Canadian and United States Tax Related Risk Factors 

Canadian Federal Income Tax-Related Risk Factors 

In general, a Unitholder will be required to include (or be entitled to deduct in accordance with the rules under the 
Tax Act) in computing the Unitholder’s income, the Unitholder’s proportionate share of the income or loss of the 
REIT LP allocated to the Unitholder pursuant to the REIT LP Agreement for the fiscal period of the REIT LP 
ending in or on the Unitholder’s taxation year. See “Principal Canadian Federal Income Tax Considerations”. 
However, the cash distributed to a Unitholder may be less than the full amount of such Unitholder’s tax liability in 
respect of its investment in Units in which case the Unitholders will still be required to pay income taxes on its 
proportionate share of the REIT LP’s income allocated to the Unitholder. Each Unitholder’s tax liability depends on 
such Unitholder’s particular tax situation. In addition, the actual amount and timing of distributions will be subject 
to the discretion of the Governing GP, and the REIT LP cannot assure Unitholders that the REIT LP will in fact 
make cash distributions as intended. 

The after-tax return from an investment in Units to a Unitholder will depend on a number of factors including 
whether or not any FAPI will be allocated to the Unitholder for purposes of the Tax Act and the Unitholder’s ability 
to claim foreign tax credits or foreign tax deductions under the Tax Act in respect of U.S. taxes paid by REIT LP or 
by the Unitholder (refer to “Principal Canadian Federal Income Tax Considerations”). A Unitholder’s ability to 
claim foreign tax credits or foreign tax deductions in respect of any U.S. taxes may be affected where the Unitholder 
does not have sufficient taxes otherwise payable under Part I of the Tax Act or sufficient U.S. source income in the 
taxation year the U.S. taxes are paid or where the Unitholder has other U.S. source income or losses, has paid other 
U.S. taxes or, in certain circumstances, has not filed a U.S. federal income tax return. Furthermore, foreign tax 
credits or foreign tax deductions will be dependent upon the Canadian federal, provincial and territorial income tax 
rates and U.S. federal and state income tax rates that will prevail in future years to apply to applicable sources of 
income. To the extent that a Unitholder is subject to U.S. tax on disposition of the Units, the portion of such U.S. tax 
paid that is not claimed as a foreign tax credit may generally not be available as a foreign tax deduction. 

Furthermore, if (i) a Unitholder holds, or has held, actually or constructively, more than 5% of the outstanding Units, 
as determined for U.S. federal income tax purposes, or (ii) the regularly traded exception is not satisfied (see U.S. 
Federal Income Tax-Related Risk Factors), a Unitholder may be subject to additional U.S. tax on disposition of the 
Units. The portion of such U.S. tax paid that is not claimed as a foreign tax credit may generally not be available as 
a foreign tax deduction. Where such Unitholders are not entitled to all benefits under the Treaty, the proceeds 
receivable on a disposition of a Unit may not qualify as U.S. source income for purposes of the Tax Act (including 
for Canadian foreign tax credit purposes), and, where such Unitholders are trusts, their beneficiaries may not be 
considered to have paid such tax for purposes of the Tax Act and, accordingly, may not be entitled to a foreign tax 
credit or deduction in respect of such U.S. tax for Canadian tax purposes. Unitholders are therefore advised to 
consult their own tax advisors in regards to their ability to claim foreign tax credits and foreign tax deductions under 
the Tax Act. 

To the extent that an annuitant, a beneficiary, a subscriber or a holder of a Plan that is a Unitholder files a U.S. 
federal income tax return and the annuitant, beneficiary, subscriber or holder (rather than the Plan itself) receives a 
U.S. tax refund of (or claims a foreign tax credit or a foreign tax deduction for an amount in respect of) all or a 
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portion of the amounts withheld by the US REIT, the annuitant, the beneficiary, the subscriber or the holder may, in 
certain circumstances, be required to include, in computing income for purposes of the Tax Act, or to pay a penalty 
tax on, an applicable portion of such amount of U.S. tax as a benefit or advantage received out of or under the Plan. 
Annuitants, beneficiaries, subscribers or holders of Plans that are Unitholders should consult their own tax advisors 
in this regard. 

Subject to the qualifications and assumptions discussed under the heading “Eligibility for Investment”, the Units 
will be qualified investments under the Tax Act for Plans. However, there can be no assurance that tax laws relating 
to qualified investments will not be changed. If the Units are not qualified investments or cease to be listed on a 
designated stock exchange or otherwise cease to be qualified investments for Plans, a Plan and/or its annuitant, 
beneficiary or subscriber thereunder or holder thereof may become subject to additional tax or penalties or may be 
otherwise adversely affected, including, in the case of a registered education savings plan, the registered education 
savings plan may have its registration revoked. 

A holder of a TFSA or an annuitant under a RRSP or RRIF, as the case may be, will be subject to a penalty tax if the 
Units held in the TFSA, RRSP or RRIF are or become a “prohibited investment” as defined in the Tax Act for the 
TFSA, RRSP or RRIF. Proposed Amendments will extend those rules to subscribers of registered education savings 
plans and holders of registered disability savings plans. See “Eligibility for Investment”. 

The REIT LP intends to redeem fractions of the ROC Share over time to fund its cash distribution obligations. The 
REIT LP may realize a capital gain or loss on such redemption as a result of the foreign currency exchange rate 
being higher or lower at time of redemption than at the time of share subscription. The capital gain must be included 
in income, but any capital loss on such redemption may either be suspended or be denied and added to the adjusted 
cost base of the remaining fractions of the ROC Share unless the REIT LP sells the ROC Share of the US REIT, 
which sale is not contemplated.  

The exposure of the REIT LP to the SIFT Partnership Tax imposed by the SIFT Measures will depend on whether or 
not the REIT LP holds “non-portfolio properties” (as defined in the Tax Act) and earns “taxable non-portfolio 
earnings” (as defined in the Tax Act). Where the REIT LP holds any “non-portfolio properties”, it may be subject to 
adverse consequences, including the imposition of the SIFT Partnership Tax on its taxable non-portfolio earnings, 
with the result that the amount of cash available for distribution by the REIT LP may be reduced, and the taxable 
non-portfolio earnings net of any SIFT Partnership Tax would be, depending on the circumstances, included in the 
income of Unitholders for purposes of the Tax Act as an eligible dividend (as defined in the Tax Act). 

There can be no assurances that Canadian federal income tax laws respecting the treatment of partnerships and SIFT 
partnerships will not be changed, or that administrative policies and assessing practices of the CRA will not develop, 
in a manner which adversely affects the REIT LP and the Unitholders. 

If the US REIT or any other CFA of the REIT LP fails to meet the Employee Exception (as defined in “Principal 
Canadian Federal Income Tax Considerations”) for a period or periods in a particular taxation year, an amount of 
FAPI may be required to be included in computing the income of the REIT LP for Canadian federal income tax 
purposes and such FAPI may be allocated by the REIT LP to, and included in the income of, the Unitholders. At 
such time as the REIT LP receives a dividend from the US REIT or other relevant CFA out of this type of income 
that was previously treated as FAPI (net of the amount of any previous “foreign accrual tax” deduction, if any), the 
REIT LP will effectively not be subject to tax on such dividend under the Tax Act and there will be a corresponding 
reduction in the adjusted cost base to the REIT LP of the US REIT or CFA shares to the extent such adjusted cost 
base was increased as a result of such FAPI. A Unitholder may in certain circumstances be subject to double-
taxation on amounts, if any, that are FAPI when both U.S. and Canadian taxes are considered. 

For purposes of the Tax Act, Unitholders are generally required to compute their Canadian tax results using 
Canadian currency. Where an amount that is relevant in computing a Unitholder’s Canadian tax results is expressed 
in a currency other than Canadian currency, such amount must be converted to Canadian currency. Pursuant to 
Proposed Amendments released on September 16, 2016, beginning on March 1, 2017, the relevant exchange rate for 
converting such amounts will be the single rate quoted by the Bank of Canada on the date such amounts arise or 
such other rate of exchange as is acceptable to the Minister of National Revenue. As a result, Unitholders may 
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realize gains and losses for tax purposes by virtue of the fluctuation of the value of foreign currencies relative to 
Canadian dollars. 

The rules governing the Canadian federal income taxation of Unitholders are complex. The summary in “Principal 
Canadian Federal Income Tax Considerations” does not address or consider all aspects of Canadian federal income 
tax considerations of a Unitholder of an investment in the REIT LP and does not consider provincial, territorial, 
U.S., state, or other foreign tax legislation or considerations. Prospective investors should consult their own 
professional advisors as to the tax consequences to them of making an investment in, and holding or disposing of, 
Units offered herein. 

U.S. Federal Income Tax-Related Risk Factors 

The following U.S. tax risks relate to situations described in more detail above in “Principal United States Federal 
Income Tax Considerations”. All of the terms below have the same meaning as they do in that section; please refer 
to that section for more detailed information. 
 
(a) The tax treatment described in this prospectus depends on the REIT LP’s status as a partnership for U.S. 

federal income tax purposes – There is a risk that for the current year, and for any subsequent year, the 
REIT LP does not meet the “qualifying income” exception (as discussed above) to continue to be treated as 
a partnership for U.S. federal income tax purposes, and is, thus, treated as a corporation for U.S. federal 
income tax purposes. Should the REIT LP be treated as a corporation for U.S. federal income tax purposes, 
the income tax consequences will differ significantly from those described and distributions to Unitholders 
may be materially lower than if the REIT LP were treated as a flow-through entity for U.S. federal income 
tax purposes. 

 
(b) The U.S. tax treatment also depends on the REIT LP not being engaged in a U.S. trade or business. The 

REIT LP believes that it is not engaged in a U.S. trade or business for U.S. federal income tax purposes, 
and intends to use commercially reasonable efforts to structure its activities to avoid generating ECI, 
including U.S. real property interest gain (see Item (e) below). It is possible, however, that the IRS could 
disagree or that the U.S. federal tax laws and the Regulations could change and the REIT LP could be 
deemed to be engaged in a U.S. trade or business, which would have a material adverse effect on Non-U.S. 
Unitholders. If, contrary to the REIT LP's expectations, the REIT LP is considered to be engaged in a U.S. 
trade or business or realizes U.S. real property interest gains, Non-U.S. Unitholders would be required to 
file U.S. federal income tax returns and would be subject to U.S. federal income tax at the regular 
graduated rates on income from the REIT LP. Non-U.S. Unitholders must obtain a U.S. TIN in order to file 
a U.S. federal income tax return 

(c) Unitholders May Recognize Taxable Income Without Receiving Corresponding Cash Distributions – 
Because the REIT LP is expected to be treated as a partnership for U.S. federal income tax purposes, 
Unitholders will be required to recognize income in accordance with the REIT LP’s recognition and 
allocation of such income. The REIT LP may derive taxable income from investments that is not matched 
by a corresponding distribution of cash. It is also possible that the U.S. federal income tax liability of a 
Unitholder with respect to its allocable share of the REIT LP’s income for a particular taxable year could 
exceed the cash distribution to the Unitholder for the year. 

(d) The tax treatment described in this prospectus, with regard to 5% or smaller holders, depends on the Units 
being “regularly traded” – There is a risk that for the current quarter, and for any subsequent quarter, the 
REIT LP may not be considered to be “regularly traded”. Should the regularly traded exception not be met, 
all Unitholders would be taxable upon the disposition of their Units and would also be subject to U.S. tax 
return filing requirements. 

(e) U.S. real property interest gains recognized by the US REIT or the REIT LP will cause Unitholders to be 
subject to U.S. federal income tax and U.S. filing obligations – Management intends to take all reasonable 
steps to limit the REIT LP from recognizing U.S. real property interest gains that may cause a Unitholder to 
recognize ECI and, therefore, a U.S. tax return filing requirement. However, no assurances can be given 
that U.S. real property interest gains will not be recognized in a particular year. Unitholders who are 
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allocated ECI (including U.S. real property interest gains) are required to file a U.S. federal income tax 
return. Unitholders must obtain a U.S. TIN in order to file a U.S. federal income tax return. 

(f) It is expected that the US REIT will qualify as a REIT for U.S. federal income tax purposes – Given the 
highly complex nature of the rules governing REITs and the possibility of future changes in circumstances, 
no assurances can be given that the US REIT has qualified or will qualify as a REIT for U.S. federal 
income tax purposes. Should the US REIT fail to qualify as a REIT, it would be subject to U.S. federal 
income tax on its income, which may result in materially reduced distributions to Unitholders. If the US 
REIT fails to qualify as a REIT in any taxable year and is not entitled to relief under specific statutory 
provisions, it cannot generally elect again to be taxed as a REIT for the four taxable years following the 
year during which it loses qualification. 

(g) US REIT Not Closely-Held Requirement –The REIT LP is expected to be widely-held such that five or 
fewer individuals would not indirectly own more than 50% of the value of the US REIT (the “Not Closely-
Held Requirement”). There is no ownership limitation contained in the REIT LP Agreement, so there can 
be no guarantee that the US REIT would be able to effectively prevent five or fewer individuals from 
acquiring more than 50% of the Units and, thereby, indirectly acquiring more than 50% of the value of the 
US REIT. Management will monitor the ownership of the REIT LP on a regular basis to evaluate its 
ownership so as to prevent a violation of the Not Closely-Held Requirement. See also above U.S. Federal 
Income Tax-Related Risk Factor – “It is expected that the US REIT will qualify as a REIT for U.S. federal 
income tax purposes”. 

(h) Withholding certificates may not be granted by the IRS – The REIT LP and/or the US REIT will be making 
withholding certificate applications to the IRS to request a reduction in U.S. federal income tax 
withholdings that would otherwise apply to an amount that more closely resembles the actual tax liability. 
No assurance can be given that the IRS will approve any withholding certificate application. 

(i) A Unitholder’s investment in the REIT LP may have U.S. gift and estate tax implications – The U.S. gift 
and estate tax rules are complex, and each Unitholder should consult his or her own tax advisor to 
determine the U.S. gift and estate tax implications. The rules governing the U.S. federal income taxation of 
the REIT LP, the US REIT, and Unitholders are complex. 

 
(j) Change of Law. There can be no assurance that U.S. federal income tax laws, the terms of the Treaty, and 

the IRS and Department of the Treasury administrative and legislative policies respecting the U.S. federal 
income tax consequences described herein will not be changed, possibly on a retroactive basis, in a manner 
that adversely affects Unitholders. In particular, any such change could increase the amount of U.S. federal 
income tax or withholding tax payable by the REIT LP or its subsidiaries, reducing the amount of 
distributions which the REIT LP would otherwise receive and thereby reducing the amount available to pay 
distributions to Unitholders. 

The summary in “Principal United States Federal Income Tax Considerations” does not address or consider all 
aspects of U.S. federal income tax of an investment in the REIT LP and does not consider state, local, or non-U.S. 
tax consequences. Prospective investors should consult their own tax advisors to determine the U.S. federal income 
tax consequences, state, local and/or non-U.S. tax consequences, reporting and any other requirements applicable to 
their particular situations. 

For all of the aforesaid reasons and for the reasons set forth under the heading “Risk Factors” in the AIF 
filed on SEDAR at www.sedar.com, an investment in the Units involves a certain degree of risk. Any person 
considering the purchase of Units should be aware of these and other factors set forth in this Prospectus 
Supplement and the AIF and should consult with his or her legal, tax and financial advisors prior to making 
an investment in the REIT LP Units. The REIT LP Units should only be purchased by persons who can 
afford to lose all of their investment. 
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LEGAL PROCEEDINGS 

The REIT LP, the Governing GP, the Managing GP and management are not aware of any legal proceedings of a 
material nature to which the REIT LP or any of its subsidiaries is a party or of which any of its property is the 
subject matter, nor are any such proceedings known to be contemplated. 

PROMOTER 

The Managing GP has taken the initiative in founding and organizing the REIT LP and is therefore a promoter of the 
REIT LP for the purposes of applicable securities legislation.  

The Managing GP owns 200,000 Class B Units, being all of the issued and outstanding Class B Units. See 
“Description of Units – Class B Units”.  On August 12, 2016, a Determination Event, as defined in the LP 
Agreement occurred as a result of Pure Multi-Family’s market capitalization exceeding $300,000,000 for a period of 
10 consecutive trading days. Subsequent to the Determination Event, on September 1, 2016, Pure Multi-Family 
internalized its asset management and terminated the Asset Management Agreement. No penalties were incurred 
upon termination of the Asset Management Agreement. 

The promoter is not, or within the 10 years before the date of this Prospectus Supplement has not been, a director, 
chief executive officer or chief financial officer of any person or company that: 

(a) was subject to an order that was issued while the promoter was acting in the capacity as director, 
chief executive officer or chief financial officer, or 

(b)  was subject to an order that was issued after the promoter ceased to be a director, chief executive 
officer or chief financial officer and which resulted from an event that occurred while the 
promoter was acting in the capacity as director, chief executive officer or chief financial officer. 

For the purposes of (a) and (b) above, “order” means: (a) a cease trade order, (b) an order similar to a cease trade 
order, or (c) an order that denied the relevant person or company access to any exemption under securities 
legislation, that was in effect for a period of more than 30 consecutive days. 
 
Within the 10 year period before the date of this Prospectus Supplement, the promoter has not become bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangements or compromises with creditors or had a receiver, receiver manager or trustee appointed to 
hold his, her or its assets; or has been a director or executive officer of any person or company that, while the 
promoter was acting in that capacity, or within a year of the promoter ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted 
any proceedings, arrangements or compromises with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets. 

The promoter has not been subject to (a) any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely 
be considered important to a reasonable investor in making an investment decision. 

AUDITORS 

KPMG LLP are the auditors of the REIT LP and have confirmed with respect to the REIT LP, that they are 
independent within the meaning of the relevant rules and related interpretations prescribed by the relevant 
professional bodies in Canada and any applicable legislation or regulations. 
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REGISTRAR AND TRANSFER AGENT 

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

Registration and transfers of Units will be effected only through the book-entry only system administered by CDS. 
A purchaser of Units will receive only customer confirmation from the registered dealer which is a CDS participant 
and from or through which Units are purchased. See “Plan of Distribution”. 

MATERIAL CONTRACTS 

The only material contract entered into by the REIT LP in respect of this Offering is the Underwriting Agreement 
referred to under “Plan of Distribution”. A Copy of the Underwriting Agreement is available for inspection during 
regular business hours at the offices of the REIT LP, located at 910 – 925 West Georgia Street, Vancouver, British 
Columbia V6C 3L2, while this Offering is in progress, and for a period of 30 days thereafter. A Copy of the 
Underwriting Agreement is also available electronically on SEDAR at www.sedar.com.   

EXPERTS 

Except as set out below, no professional person providing an opinion in this Prospectus Supplement expects to be 
elected, appointed or employed as a director, senior officer or employee of the REIT LP, or of an associate of the REIT 
LP, or is a promoter of, or of any associate of, the REIT LP. 

Certain legal matters in connection with this Offering will be passed upon by Clark Wilson LLP, on behalf of the REIT 
LP, and by Miller Thomson LLP, on behalf of the Underwriters. KPMG LLP, in its capacity as tax advisor to the REIT 
LP, and Miller Thomson LLP, counsel to the Underwriters, have jointly prepared the summary of principal Canadian 
federal income tax considerations set out under the heading “Principal Canadian Federal Income Tax Considerations”, 
except that any discussion regarding U.S. tax considerations therein has been prepared by KPMG LLP, as United States 
tax advisor to the REIT LP. KPMG LLP, in its capacity as United States tax advisor to the REIT LP has prepared the 
summary of principal United States federal income tax considerations set out under the heading “Principal United States 
Federal Income Tax Considerations”.  

There were no registered or beneficial interests, direct or indirect, in any securities or other property of the REIT LP 
or of one of its associates or affiliates: (i) held by the designated professionals (as such term is defined in the 
relevant securities legislation) of Clark Wilson LLP or Miller Thomson LLP, when such firm prepared the report, 
valuation, statement or opinion referred to herein as having been prepared by such firm; (ii) received by the 
designated professionals of Clark Wilson LLP or Miller Thomson LLP, after the time specified above; or (iii) to be 
received by the designated professionals of Clark Wilson LLP or Miller Thomson LLP; except in each case for the 
ownership of Units, which in respect of each designated professional, has at all relevant time represented less than 
1% of the outstanding Units.  James A. Speakman, the managing partner of Clark Wilson LLP, is a member of the 
board of directors of the Governing GP. 

In addition, KMPG LLP is the auditor of the REIT LP. As at June 23, 2017, KPMG LLP did not own beneficially, 
directly or indirectly, any outstanding securities of the REIT LP and its associates and affiliates. 

http://www.sedar.com/
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PURCHASERS’ STATUTORY 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 (2) business days after 
receipt or deemed receipt of a prospectus and any amendment. The securities legislation in several Canadian 
provinces and territories further provides a purchaser with remedies for rescission, or in some jurisdictions damages, 
if the prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that 
the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of the purchaser’s province or territories of residence. A purchaser of the Units hereunder 
should refer to the securities legislation of any applicable provinces or territories in which the purchaser resides for 
the particulars of these rights or consult with a legal advisor. 
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CERTIFICATE OF THE UNDERWRITERS 

DATED:  June 26, 2017 

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

CIBC WORLD MARKETS INC. 

Per: “Jeff Appleby”   
Jeff Appleby 

 SCOTIA CAPITAL INC. 

Per: “Justin Bosa”   
Justin Bosa 

   

 CANACCORD GENUITY CORP. 

Per: “Dan Sheremeto”   
Dan Sheremeto 

 

   

NATIONAL BANK FINANCIAL INC. 

Per: “Andrew Wallace”   
Andrew Wallace 

 

RBC DOMINION SECURITIES INC. 

Per: “David Holden”   
David Holden 

   

INDUSTRIAL ALLIANCE SECURITIES 
INC. 

Per: “Vilma Jones”   
Vilma Jones 

 RAYMOND JAMES LTD. 
 

Per: “Lucas Atkins”  
Lucas Atkins 

   
 

GMP SECURITIES L.P. 

 
Per: “Andrew Kiguel”   

Andrew Kiguel 

 

   
 

LAURENTIAN BANK SECURITIES INC. 
Per: “Tyler Wirvin”  

Tyler Wirvin 

 

   

ECHELON WEALTH PARTNERS INC. 

Per: “David Cusson”  
David Cusson 

 EIGHT CAPITAL 

Per: “Shant Poladian”  
Shant Poladian 
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