
 

This prospectus supplement (the “Prospectus Supplement”) together with the short form base shelf prospectus dated 
September 7, 2016 to which it relates, as amended or supplemented (the “Base Shelf Prospectus”), and each document 
incorporated by reference into the Base Shelf Prospectus for the purpose of the distribution of the securities to which this 
Prospectus Supplement pertains (collectively, the “Prospectus”) constitutes a public offering of these securities only in those 
jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities.  

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

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

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

PROSPECTUS SUPPLEMENT 
(to the Short Form Base Shelf Prospectus dated September 7, 2016) 

 

New Issue 

 

January 19, 2018 

 
 

$90,007,200 

11,112,000 Subscription Receipts  
each representing the right to receive one Unit 

and 

$25,000,000 
5.25% Convertible Unsecured Subordinated Debentures 

This Prospectus qualifies the distribution of 11,112,000 subscription receipts (the “Subscription Receipts”) of Slate 
Office REIT (the “REIT”) at a price of $8.10 per Subscription Receipt (the “Subscription Receipt Offering”) and 
$25,000,000 aggregate principal amount of 5.25% convertible unsecured subordinated debentures (the 
“Debentures” and together with the Subscription Receipts, the “Offered Securities”) of the REIT  (the “Debenture 
Offering” and together with the Subscription Receipt Offering, the “Offering”).  

The Subscription Receipts 

Each Subscription Receipt will entitle the holder thereof to receive a trust unit of the REIT (a “Unit”) upon 
completion of the Acquisition (as defined herein) by the REIT without payment of any additional consideration or 
any further action on the part of the holder.  
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The proceeds of the Subscription Receipt Offering (less 50% of the Underwriters’ Fee attributable to the 
Subscription Receipt Offering) (together with Earned Interest (as defined herein), the “Escrowed Funds”), will be 
delivered to and held by TSX Trust Company, as subscription receipt agent (the “Subscription Receipt Agent”), 
and upon receipt of a direction from the REIT, invested in short-term obligations of, or guaranteed by, the 
Government of Canada (and other approved investments that would each be a qualified investment for Exempt Plans 
(as defined herein)) pending the earlier of the completion of the Acquisition or the occurrence of a Termination 
Event (as defined herein). Upon the completion of the Acquisition and satisfaction of the other conditions to the 
exchange of the Subscription Receipts: (a) one Unit will be automatically issued in exchange for each Subscription 
Receipt, without payment of additional consideration or any further action on the part of the holder; (b) the 
Subscription Receipt Adjustment Payment (as defined herein), if any, less applicable withholding taxes, if any, will 
become payable in respect of each Subscription Receipt; and (c) the Escrowed Funds (less the remaining half of the 
Underwriters’ Fee attributable to the Subscription Receipt Offering payable and any remaining fees and expenses of 
the Subscription Receipt Agent) will be released to the REIT which will then be utilized to pay a portion of the 
purchase price of the Acquisition and the REIT’s expenses of the Acquisition.    

If (a) the completion of the Acquisition does not occur on or before 5:00 p.m. (Toronto time) on July 31, 2018, (b) 
the REIT delivers to the Underwriters and the Subscription Receipt Agent a notice, executed by the REIT, declaring 
that the Acquisition Agreement (as defined herein) has been terminated or that the REIT will not be proceeding with 
the Acquisition, or (c) the REIT formally announces to the public by way of a press release that it does not intend to 
proceed with the Acquisition (each, a “Termination Event”), each Subscription Receipt will entitle the holder 
thereof to receive an amount equal to the aggregate of (i) $8.10 (the “Subscription Receipt Price”), (ii) his or her 
pro rata share of the interest or other income actually earned on the investment of the Escrowed Funds from, and 
including, the date of the Offering Closing (as defined herein) to, but excluding, the date of the Termination Event 
(the “Earned Interest”), and (iii) his or her pro rata share of the interest that would have otherwise been earned on 
the 50% of the Underwriters’ Fee attributable to the Subscription Receipt Offering paid to the Underwriters on the 
Offering Closing as if such 50% of the Underwriters’ Fee had been held in escrow as part of the Escrowed Funds 
and not paid to the Underwriters (the “Deemed Interest”). In the event that the gross proceeds of the Subscription 
Receipt Offering are required to be remitted to purchasers of the Subscription Receipts, the REIT will pay an 
amount equal to half of the Underwriters’ Fee payable with respect to the Subscription Receipt Offering plus the 
Deemed Interest such that all of the gross proceeds of the Subscription Receipt Offering would be refunded to 
purchasers of the Subscription Receipts. See “Description of the Subscription Receipts”.  

The Debentures 

The Debentures bear interest at an annual rate of 5.25% payable semi-annually in arrears on February 28 and August 
31 in each year commencing on August 31, 2018. The Debentures will mature on February 28, 2023 (the “Maturity 
Date”).   

Each Debenture will be convertible into freely tradeable Units at the option of the holder at any time prior to the 
close of business on the earliest of: (i) last business day before the Maturity Date; or (ii) if called for redemption, the 
business day immediately preceding the date specified by the REIT for redemption of the Debentures, at a 
conversion price of $10.53 per Unit (the “Conversion Price”), being a ratio of approximately 94.9668 Units per 
$1,000 principal amount of Debentures, and representing a premium of 30% to the Subscription Receipt Price, 
subject to adjustment in certain events in accordance with the Indenture (as defined herein). Debenture Holders (as 
defined herein) converting their Debentures will receive accrued and unpaid interest thereon, if any, from the last 
interest payment date on their Debentures (or the date of the Offering Closing if no interest has yet been paid on the 
Debentures) to and including the last record date set by the REIT occurring prior to the date of conversion for 
determining the holders of Units (“Unitholders”) entitled to receive a distribution on the Units. Further particulars 
concerning the conversion privilege, including provisions for the adjustment of the Conversion Price in certain 
events, are set out under “Description of the Debentures – Conversion Privilege”. A Debenture Holder will not be 
entitled to tax deferred treatment on the conversion, redemption or repayment at maturity of such Debentures.  See 
“Certain Canadian Federal Income Tax Considerations”.  

The Debentures may not be redeemed by the REIT prior to February 28, 2021. On and from February 28, 2021, and 
prior to February 28, 2022, the Debentures may be redeemed by the REIT, in whole at any time, or in part from time 
to time, at a price equal to the principal amount thereof plus accrued and unpaid interest on not more than 60 days’ 
and not less than 30 days’ prior written notice, provided that the volume weighted-average trading price of the Units 
on the Toronto Stock Exchange (the “TSX”) for the 20 consecutive trading days ending five trading days preceding 



 

iii 

the date on which notice of redemption is given (the “Current Market Price”) is not less than 125% of the 
Conversion Price. On and from February 28, 2022, and prior to the Maturity Date, the Debentures may be redeemed 
by the REIT, in whole at any time or in part from time to time, at a price equal to the principal amount thereof plus 
accrued and unpaid interest on not more than 60 days’ and not less than 30 days’ prior written notice. Subject to 
regulatory approvals and other conditions, the REIT may, at its option, elect to satisfy its obligation to pay the 
principal amount of Debentures on redemption or at maturity, in whole or in part, by delivering that number of  
freely tradeable Units obtained by dividing the principal amount of the Debentures being repaid by 95% of the 
Current Market Price on the date of redemption or maturity, as applicable.  See “Description of the Debentures”. 

The Offering is being made pursuant to an underwriting agreement dated January 19, 2018 (the “Underwriting 
Agreement”) among the REIT and BMO Nesbitt Burns Inc. (“BMO”), National Bank Financial Inc. (“National” 
and together with BMO, the “Bookrunners”), CIBC World Markets Inc. (“CIBC”), TD Securities Inc. (“TDSI”), 
GMP Securities L.P., Raymond James Ltd., RBC Dominion Securities Inc., Scotia Capital Inc., Industrial Alliance 
Securities Inc.,  Canaccord Genuity Corp. and Echelon Wealth Partners Inc. (collectively, the “Underwriters”).    

The issued and outstanding Units of the REIT are listed and posted for trading on the TSX under the symbol 
“SOT.UN”. The REIT has applied to the TSX for approval of the listing of the Subscription Receipts, the Additional 
Subscription Receipts (as defined herein), the Units issuable upon exchange of the Subscription Receipts (and the 
Additional Subscription Receipts as well as the Units issued in lieu of Additional Subscription Receipts), the 
Debentures, the Additional Debentures and the Units issuable on the conversion of the Debentures (and the 
Additional Debentures) to be distributed under this Prospectus on the TSX. Listing will be subject to the REIT 
fulfilling all of the listing requirements of the TSX. The closing price of the Units on the TSX on January 17, 2018, 
the last full trading day prior to the announcement of the Offering, was $8.35.  

There is currently no market through which the Subscription Receipts or Debentures may be sold and 
purchasers may not be able to resell Subscription Receipts or Debentures purchased hereunder. This may 
affect the pricing of the Subscription Receipts and Debentures in the secondary market, the transparency and 
availability of trading prices, the liquidity of the Subscription Receipts and Debentures and the extent of 
issuer regulation. See “Risk Factors”.  

 Price: $8.10 per Subscription Receipt 

Price: $1,000 per Debenture 

 

 Price to the 
Public(1) 

 
Underwriters’  

Fee(2) 
 Net Proceeds(3) 

 

Per Subscription Receipt .........................................  $8.10  $0.324  $7.776  

Total Subscription Receipt Offering ........................  $90,007,200  $3,600,288  $86,406,912  

Per Debenture ..........................................................  $1,000  $37.50  $962.50  

Total Debenture Offering ........................................  $25,000,000  $937,500  $24,062,500  

Total(4) ......................................................................  $115,007,200  $4,537,788  $110,469,412  

 
_________  

Notes: 

(1) The price of the Subscription Receipts and the price of the Debentures were established by negotiation between the REIT and the 
Underwriters with reference to the market price of the Units and other applicable factors. 

(2) The Underwriters will receive a fee of $0.324 per Subscription Receipt and $37.50 per $1,000 principal amount of Debentures 
(representing 3.75% of the Debenture Price) sold by the Underwriters on behalf of the REIT (collectively, the “Underwriters’ Fee”). 
The Underwriters’ Fee in respect of the Subscription Receipts is payable as to 50% upon the Offering Closing and 50% upon the 
Acquisition Closing (as defined herein). If the Acquisition is not completed, the Underwriters’ Fee will be reduced to the amount payable 
upon the Offering Closing. See ‘‘Plan of Distribution’’.  

(3) Before deducting expenses of the Offering  estimated at $711,263 (excluding interest, if any, on the Escrowed Funds and transaction 
costs associated with the Acquisition), which, together with the Underwriters’ Fee, will be paid from the proceeds of the Offering.  

(4) The REIT has granted to the Underwriters an option (the “Subscription Receipt Over-Allotment Option”), exercisable at the 
Underwriters’ sole option and without obligation, in whole or in part, at any time up to the earlier of (a) 30 days after the Offering 
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Closing and (b) the occurrence of a Termination Event, to purchase up to an additional 1,666,800 Subscription Receipts (the “Additional 
Subscription Receipts”) at a price of $8.10 per Additional Subscription Receipt (equal to 15% of the aggregate number of Subscription 
Receipts sold pursuant to the base Subscription Receipt Offering) to cover the Underwriters’ over-allocation position, if any, and for 
consequent market stabilization purposes. The REIT has also granted to the Underwriters an option (the “Debenture Over-Allotment 
Option” and together with the Subscription Receipt Over-Allotment Option, the “Over-Allotment Options”), exercisable at the 
Underwriters’ sole option and without obligation, in whole or in part, at any time up to 30 days after the Offering Closing, to purchase up 
to an additional $3,750,000 aggregate principal amount of Debentures (the “Additional Debentures”) at a price of $1,000 per Additional 
Debenture (equal to 15% of the aggregate principal amount of Debentures sold pursuant to the base Debenture Offering to cover the 
Underwriters’ over-allocation position). If the Subscription Receipt Over-Allotment Option is exercised in whole or in part following the 
completion of the Acquisition, an equal number of Units will be issuable in lieu of Subscription Receipts. If the Over-Allotment Options 
are exercised in full, the total price to the public, Underwriters’ Fee and net proceeds (before deducting the expenses of this Offering) 
will be $132,258,280, $5,218,456 and $127,039,824, respectively. This Prospectus qualifies the distribution of the Over-Allotment 
Options, any Additional Subscription Receipts issuable on the exercise thereof as well as Units issuable in lieu of Subscription Receipts 
if the Subscription Receipt Over-Allotment Option is exercised in whole or in part following the completion of the Acquisition and any 
Additional Debentures issuable on the exercise thereof. Each Additional Subscription Receipt, when issued (if applicable), will represent 
the right to receive one Unit if certain conditions are met as described herein. 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 Options or secondary market purchases. If the Subscription Receipt Over-
Allotment Option is exercised, the proceeds received by the REIT will be used to pay a portion of the purchase price of the Acquisition 
and related expenses, to reduce outstanding indebtedness under the Revolving Credit Facility and for general trust purposes. If the 
Debenture Over-Allotment Option is exercised, the proceeds received by the REIT will be used to reduce outstanding indebtedness under 
the Revolving Credit Facility (as defined herein) and for general trust purposes.  See “Plan of Distribution” and “Use of Proceeds”. 

Underwriters’ Position  

Maximum Size or 
Number of Securities 

Available  Exercise Period  Exercise Price 
 

Subscription Receipt 
Over-Allotment Option 

 Option to acquire up to 
1,666,800 Additional 
Subscription Receipts  

 Earlier of (a) 30 days 
from the Offering 

Closing and (b) the 
occurrence of a 

Termination Event 

 $8.10 per Additional 
Subscription Receipt  

 

        

Debenture Over-
Allotment Option 

 Option to acquire up to 
$3,750,000 Additional 

Debentures 

 30 days from the 
Offering Closing 

 $1,000 per Additional 
Debenture   

 

On December 8, 2017, Slate Acquisitions Inc., on behalf of Slate Canadian Real Estate Opportunity Fund I L.P. (the 
“Purchaser”), entered into the purchase and sale agreement (as amended by a waiver and amending agreement 
dated December 15, 2017 and as may be further amended from time to time, the “Acquisition Agreement”) to 
acquire a portfolio of real estate assets (the “Cominar Portfolio”) together with the equity interests in certain 
property related subsidiaries from Cominar Real Estate Investment Trust and certain of its subsidiaries (collectively, 
“Cominar”). On January 19, 2018, the REIT entered into an agreement with the Purchaser to acquire seven of such 
office properties (the “Acquisition Properties”) for an aggregate purchase price of $191.4 million, exclusive of 
GST/HST, subject to adjustments, to be partially satisfied by the REIT assuming the Existing Mortgages (as defined 
herein) (collectively, the “Acquisition”). It is anticipated that the closing of the Acquisition will occur on or about 
March 26, 2018 but in any event on or before July 31, 2018 (the “Acquisition Closing”). The REIT intends to use 
the entire net proceeds of the Subscription Receipt Offering and the exercise of the Subscription Receipt Over-
Allotment Option, to the extent exercised, to pay a portion of the purchase price of the Acquisition and related 
expenses, to reduce outstanding indebtedness under the Revolving Credit Facility and for general trust purposes. The 
REIT intends to use the net proceeds of the Debenture Offering  (including the net proceeds, if any, of the Debenture 
Over-Allotment Option) initially to reduce outstanding indebtedness under the Revolving Credit Facility (which 
may be subsequently redrawn and applied as needed to fund future acquisitions and for general trust purposes). See 
“The Acquisition” and “Use of Proceeds”.    

A return on a purchaser’s investment in Units received upon the exchange of the Subscription Receipts and Units 
issuable on the conversion, redemption or maturity of the Debentures is not comparable to the return on an 
investment in a fixed income security. The recovery of a purchaser’s initial principal investment is at risk, and the 
anticipated return on a purchaser’s investment is based on many performance assumptions. Although the REIT 
intends to make distributions from AFFO (as defined herein) to Unitholders, these distributions may be reduced or 
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suspended. The actual amount distributed will depend on numerous factors including the financial performance of 
the REIT’s properties, compliance with debt covenants and other contractual obligations, working capital 
requirements and future capital requirements, all of which are subject to a number of risks. The market value of the 
Units may decline if the REIT is unable to meet its AFFO targets in the future, and that decline may be material. See 
“Non-IFRS Measures” in the Base Shelf Prospectus for a further discussion of AFFO.  

There are certain risks inherent in an investment in the Subscription Receipts, the Units issuable upon 
exchange of the Subscription Receipts (and the Additional Subscription Receipts), the Debentures, the Units 
issuable on the conversion, redemption or maturity of the Debentures (and the Additional Debentures) and in 
the activities of the REIT. Prospective investors should carefully consider these risk factors before purchasing 
Subscription Receipts or Debentures. See “Risk Factors”. It is important for investors to consider the particular 
risk factors that may affect the industry in which they are investing, and therefore the stability of the distributions 
paid by the REIT. The section entitled “Risk Factors” herein and the section entitled “Risk Factors” on pages 21 to 
30 of the AIF (as defined herein) incorporated by reference herein also describes the REIT’s assessment of those 
risk factors, as well as the potential consequences to an investor if any such risk should materialize.  

In connection with this Offering, the Underwriters may effect transactions that stabilize or maintain the market price 
of the securities at levels other than those which otherwise might prevail on the open market. The Underwriters 
may offer the securities at prices lower than that stated above. See “Plan of Distribution”. 

The after-tax return from an investment in Units received upon the exchange of the Subscription Receipts and Units 
issuable on the conversion, redemption or maturity of the Debentures to Unitholders subject to Canadian federal 
income tax will depend, in part, on the composition for Canadian federal income tax purposes of distributions paid 
by the REIT on its Units, portions of which may be fully or partially taxable or may constitute “tax deferred” returns 
of capital (i.e., returns that are non-taxable, but which reduce the adjusted cost base of the Unitholder’s Units). The 
composition of distributions for Canadian federal income tax purposes may change over time, thus affecting the 
after-tax return to Unitholders. Prospective purchasers of Subscription Receipts and/or Debentures should consult 
their own tax advisors with respect to Canadian income tax considerations applicable in their circumstances. See 
“Certain Canadian Federal Income Tax Considerations”. 

The REIT is not a trust company and it is not registered under applicable legislation governing trust companies as it 
does not carry on or intend to carry on the business of a trust company. The REIT qualifies as a mutual fund trust for 
the purposes of the Income Tax Act (Canada) (the “Tax Act”) and offers and sells its Debentures, Subscription 
Receipts and Units to the public. Subscription Receipts and Units are not “deposits” within the meaning of the 
Canada Deposit Insurance Corporation Act and are not insured under the provisions of that statute or any other 
legislation. 

The Underwriters, as principals, conditionally offer the Debentures and Subscription Receipts, subject to prior sale, 
if, as and when issued, sold and delivered by the REIT and accepted by the Underwriters in accordance with the 
conditions contained in the Underwriting Agreement referred to under “Plan of Distribution” and subject to the 
approval of certain legal matters on behalf of the REIT by McCarthy Tétrault LLP and on behalf of the Underwriters 
by Blake, Cassels & Graydon LLP. The Underwriters may engage in market stabilization activities as described 
under “Plan of Distribution”. Subscriptions for the Debentures and Subscription Receipts will be received subject to 
rejection or allotment in whole or in part and the right is reserved to close the subscription books at any time without 
notice. The closing of the Offering (the “Offering Closing”) is expected to occur on January 26, 2018 or such later 
date as may be agreed to in writing by the REIT and the Underwriters, but in any event not later than February 9, 
2018. Registrations and transfers of Subscription Receipts and Debentures will be effected electronically through the 
non-certificated inventory (“NCI”) system administered by CDS Clearing and Depository Services Inc. (“CDS”). 
Beneficial owners of the Debentures and Subscription Receipts (and Additional Subscription Receipts or Additional 
Debentures, if any) will not, except in certain limited circumstances, be entitled to receive physical certificates 
evidencing their ownership of Debentures or Subscription Receipts. See “Details of the Offering – Non-Certificated 
Inventory System”. 

BMO and TDSI are affiliates of Canadian chartered banks that are lenders to the REIT under the Revolving 
Operating Facility (as defined herein). TDSI is an affiliate of a Canadian chartered bank that is a lender to the REIT 
under the Revolving Credit Facility (as defined herein) and in connection with mortgage financing in respect of 
certain properties of the REIT. CIBC is an affiliate of a Canadian chartered bank that is a lender to the REIT under 
the Term Loan Facility (as defined herein). Consequently, the REIT may be considered a “connected issuer” of 
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BMO, TDSI and CIBC under applicable Canadian securities laws. See “Plan of Distribution” and “Relationship 
Between the REIT and Certain Underwriters”.    

The REIT is an unincorporated open-ended real estate investment trust constituted in accordance with the laws of 
the Province of Ontario pursuant to an amended and restated declaration of trust dated as of March 21, 2016 (the 
“Declaration of Trust”). The REIT’s head and registered office is located at 121 King Street West, Suite 200, 
Toronto, Ontario, M5H 3T9.  
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GENERAL MATTERS 

In this Prospectus Supplement, references to the “REIT” refer to Slate Office REIT and its subsidiaries and 
“Unitholders” means holders of Units. References to dollars or “$” are to Canadian currency. All capitalized terms 
used herein are (unless otherwise specified) defined elsewhere in this Prospectus Supplement, including under 
“Glossary of Terms”. Unless otherwise indicated, the disclosure in this Prospectus Supplement assumes that the 
Over-Allotment Options are not exercised. References to “management” in this Prospectus means the persons 
acting in the capacities of the REIT’s Chief Executive Officer and Chief Financial Officer. Any statements in this 
Prospectus Supplement or incorporated in this Prospectus Supplement by reference made by or on behalf of 
management are made in such persons’ capacities as officers of the REIT and not in their personal capacities. 

RELIANCE 

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

NOTICE CONCERNING FORWARD–LOOKING STATEMENTS 

This Prospectus Supplement contains “forward-looking information” as defined under Canadian securities laws 
(collectively, “forward-looking statements”) which reflect management’s expectations regarding objectives, plans, 
goals, strategies, future growth, results of operations, performance, business prospects and opportunities of the 
REIT.  The words “plans”, “expects”, “does not expect”, “scheduled”, “estimates”, “intends”, “anticipates”, “does 
not anticipate”, “projects”, “believes”, or variations of such words and phrases or statements to the effect that certain 
actions, events or results “may”, “will”, “could”, “would”, “might”, “occur”, “be achieved”, or “continue” and 
similar expressions identify forward-looking statements. Some of the specific forward-looking statements in this 
Prospectus Supplement include, but are not limited to statements with respect to the intention of the REIT to 
complete the closing of the Acquisition, the Offering and the related transactions contemplated herein on the terms 
and conditions described herein, the effect of the Acquisition, the Offering and the related transactions contemplated 
herein on the financial performance of the REIT, the expected timing for completion of the Acquisition and the 
closing date of the Offering, the Manager’s expected retained interest in the REIT following closing of the Offering 
and the Acquisition and the projected NOI, AFFO, and free cash flows expected to be received by the REIT in 
connection with or related to the Acquisition. Such forward-looking statements are qualified in their entirety by the 
inherent risks and uncertainties surrounding future expectations, including that the transactions contemplated herein 
are completed. 

Forward-looking statements are necessarily based on a number of estimates and assumptions that, while considered 
reasonable by management as of the date of this Prospectus Supplement, are inherently subject to significant 
business, economic and competitive uncertainties and contingencies. The REIT’s estimates, beliefs and assumptions, 
which may prove to be incorrect, include the various assumptions set forth herein, including, but not limited to, the 
ability of the REIT to satisfy the requirements of the TSX with respect to the Offering; the REIT’s future growth 
potential, results of operations, future prospects and opportunities; the demographic and industry trends; legislative 
or regulatory matters; future levels of indebtedness; the tax laws as currently in effect; the continual availability of 
capital; and the current economic conditions. 

When relying on forward-looking statements to make decisions, the REIT cautions readers not to place undue 
reliance on these statements, as forward-looking statements involve significant risks and uncertainties and should 
not be read as guarantees of future performance or results, and will not necessarily be accurate indications of 
whether or not the times at or by which such performance or results will be achieved. A number of factors could 
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cause actual results to differ, possibly materially, from the results discussed in the forward-looking statements, 
including but not limited to those factors discussed under “Risk Factors” in the Prospectus. 

Certain statements included in this Prospectus Supplement may be considered a “financial outlook” for purposes of 
applicable Canadian securities laws, and as such, the financial outlook may not be appropriate for purposes other 
than this Prospectus Supplement. All forward-looking statements are made as of the date of this Prospectus 
Supplement. Except as expressly required by applicable law, the REIT assumes no obligation to publicly update or 
revise any forward-looking statement, whether as a result of new information, future events or otherwise. All 
forward-looking statements in this Prospectus Supplement are qualified by these cautionary statements. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of McCarthy Tétrault LLP, counsel to the REIT, and Blake, Cassels & Graydon LLP, counsel to the 
Underwriters, based on the provisions of the Tax Act in force on the date hereof, the Subscription Receipts, the 
Debentures and the Units issuable pursuant to the terms of the Subscription Receipts and Debentures will each be 
qualified investments for trusts governed by registered retirement savings plans (“RRSPs”), registered retirement 
income funds (“RRIFs”), registered disability savings plans (“RDSPs”), registered education savings plans 
(“RESPs”), tax-free savings accounts (“TFSAs”) and deferred profit sharing plans (“DPSPs”)  , each as defined in 
the Tax Act (collectively “Exempt Plans”) provided that such Subscription Receipts, Debentures and Units are each 
listed on a “designated stock exchange” as defined in the Tax Act (which includes the TSX) at the time of 
acquisition of the Subscription Receipts, Debentures or Units, as applicable, by the Exempt Plan and provided 
further that in the case of Debentures acquired by a DPSP, the REIT has not made a contribution to such DPSP. 

Notwithstanding the foregoing, a holder of a TFSA or RDSP or an annuitant under an RRSP or RRIF or the 
subscriber of an RESP, as the case may be, will be subject to a penalty tax if the Subscription Receipts, Debentures 
and/or Units held in the TFSA, RDSP, RRSP, RRIF or RESP are a “prohibited investment” as defined in the Tax 
Act for the relevant Exempt Plan. Subscription Receipts, Debentures or Units generally will be a “prohibited 
investment” for trusts governed by a TFSA, RDSP, RRSP, RRIF or RESP if the holder, annuitant or subscriber 
thereof, as the case may be, (i) does not deal at arm’s length with the REIT for the purposes of the Tax Act or (ii) 
has a “significant interest”, as defined in the Tax Act, in the REIT.  Prospective purchasers who intend to hold 
Subscription Receipts, Debentures or Units in a TFSA, RDSP, RRSP, RRIF or RESP are advised to consult their 
own tax advisors as to whether the Subscription Receipts, Debentures and/or Units will be a “prohibited investment” 
in their particular circumstances. 

Redemption Notes (as defined herein) or other property received as a result of a redemption in specie of Units may 
not be a qualified investment for Exempt Plans, and this may give rise to adverse consequences to such Exempt Plan 
or the holder of or the annuitant or beneficiary under that Exempt Plan. Accordingly, holders of Exempt Plans that 
own Units should consult their own tax advisors before deciding to exercise the redemption rights attached to the 
Units. 

NON-IFRS MEASURES  

Funds from operations (“FFO”), core funds from operations (“Core-FFO”), adjusted funds from operations 
(“AFFO”) and net operating income (“NOI”) are key measures of performance used by real estate businesses. 
However, such measures are not defined by IFRS and do not have standardized meanings prescribed by IFRS. The 
REIT believes that FFO, Core-FFO and AFFO are important measures of economic performance and NOI is an 
important measure of operating performance and the performance of real estate properties owned by an entity. 

FFO, Core-FFO, AFFO and NOI should not be construed as alternatives to net income or cash flow from operating 
activities determined in accordance with IFRS as indicators of the REIT’s performance. This method of calculating 
FFO, Core-FFO, AFFO and NOI may differ from other issuers’ methods and accordingly may not be comparable to 
measures used by other issuers. See the MD&A (as defined herein) for a reconciliation of FFO, Core-FFO, AFFO 
and NOI to the most directly comparable measure under IFRS. See “Non-IFRS Measures” in the Base Shelf 
Prospectus for a further discussion. 
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DOCUMENTS INCORPORATED BY REFERENCE 

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

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

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

(a) the REIT’s management information circular dated March 21, 2017 in connection with the annual 
meeting of Unitholders held on May 24, 2017; 

(b) the REIT’s annual information form for the period ended December 31, 2016 dated March 6, 2017 
(the “AIF”);  

(c) the REIT’s material change report dated March 16, 2017 pertaining to the acquisition of a 
portfolio of properties, a $120 million public offering of subscription receipts of the REIT and a 
$10 million private placement of trust units of the REIT; 

(d) the audited consolidated financial statements of the REIT for the financial year ended 
December 31, 2016, together with the notes thereto;  

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

(f) management’s discussion and analysis of the results of operations and financial condition and 
results of operations of the REIT for the three and nine months ended September 30, 2017; 

(g) the unaudited consolidated financial statements of the REIT for the three and nine months ended 
September 30, 2017 (the “Q3 Financial Statements”); 

(h) the REIT’s business acquisition report dated and filed July 6, 2017 pertaining to the acquisition of 
three office properties and an office complex in Etobicoke, Ontario and Fredericton, New 
Brunswick; and 

(i) the term sheets dated January 17, 2018, in respect of both the Subscription Receipts and the 
Debentures, filed on SEDAR in connection with the Offering (the “Marketing Materials”). 

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

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

MARKETING MATERIALS 

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

BUSINESS OF THE REIT 

The REIT is an unincorporated, open-ended real estate investment trust governed by the laws of the Province of 
Ontario. The REIT focuses on acquiring, holding, developing, maintaining, improving, leasing and managing office 
properties in Canada. The head and registered office of the REIT is 121 King Street West, Suite 200, Toronto, 
Ontario, M5H 3T9. 

The REIT currently owns a portfolio (the “Portfolio”) of 38 assets that is primarily comprised of office properties 
located throughout Canada. The Portfolio consists of 6.1 million square feet of existing GLA.  

MANAGER OF THE REIT 

The REIT’s properties are managed by the Manager, a wholly-owned subsidiary of Slate Asset Management L.P. 
pursuant to the Management Agreement which is filed with the Canadian securities regulatory authorities and 
available on SEDAR at www.sedar.com. See “Management of the REIT” and “Business of the REIT – Manager” in 
the AIF. 

RECENT DEVELOPMENTS 

General 

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

Except as otherwise disclosed herein, there are no significant probable acquisitions currently identified by the REIT 
whereby financial statements would be required to be included in this Prospectus Supplement in order for this 
Prospectus Supplement to contain full, true and plain disclosure. The Acquisition, if completed, would not constitute 
a “significant acquisition” within the meaning of Part 8 of NI 51-102. 

South Clark 

On January 2, 2018, the REIT announced that it agreed to acquire 20 South Clark Street, located in downtown 
Chicago, Illinois ("South Clark") for a price of US$85.6 million. South Clark is a 31-story, downtown office 
building in Chicago's Central Loop submarket, that is 84% occupied, with 379,903 square feet of GLA.  The REIT 
expects to own South Clark indirectly through its U.S. subsidiary Slate Office US Inc. ("Slate Office US").  The 
REIT anticipates closing of the acquisition of South Clark to be in February 2018.   
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EARNINGS COVERAGE RATIOS 

The following earnings coverage ratios are: (i) calculated on a consolidated basis for the twelve-month period ended 
December 31, 2016 and for the twelve month period ended September 30, 2017; (ii) derived from the audited 
consolidated financial statements of the REIT for the year ended December 31, 2016, and the unaudited consolidated 
financial statements of the REIT for the nine-month period ended September 30, 2017, respectively; and (iii) prepared 
in accordance with Canadian securities laws disclosure requirements. The earnings coverage ratios do not include any 
earnings that may be derived from the use of the net proceeds of the Offering or cash on hand or annualized earnings 
from properties acquired after December 31, 2016 or September 30, 2017, as applicable. The REIT’s Earnings 
Coverage Ratio, both excluding and including the distributions paid on the Class B LP Units from the determination 
of borrowing costs are as set out in the following table: 

(in thousands) 
Twelve Month Period Ended 

Dec. 31, 2016 
Twelve Month Period Ended 

Sept. 30, 2017 

Excluding the distributions 
paid on the Class B LP Units 

2.81 2.95 

Including the distributions 
paid on the Class B LP Units 

2.51 2.69 

 
The REIT’s borrowing cost requirements for the 12 months ended December 31, 2016, after giving effect to the 
Offering amounted to $20.1 million when excluding the distributions paid on the Class B LP Units (or $24.1 million 
when including the distributions paid on the Class B LP Units). 

THE ACQUISITION 

Overview 

On December 8, 2017, the Purchaser entered into the Acquisition Agreement to acquire the Cominar Portfolio. On 
January 17, 2018, the REIT announced its intention to acquire the Acquisition Properties for an aggregate purchase 
price of $191.4 million, exclusive of GST/HST, subject to adjustments, to be partially satisfied by the REIT 
assuming the Existing Mortgages. It is anticipated that the closing of the Acquisition will occur on or about March 
26, 2018 but in any event on or before July 31, 2018. The REIT intends to use the entire net proceeds of the 
Subscription Receipt Offering and the exercise of the Subscription Receipt Over-Allotment Option, to the extent 
exercised, to pay a portion of the purchase price of the Acquisition and related expenses, to reduce outstanding 
indebtedness under the Revolving Credit Facility and for general trust purposes. See “Use of Proceeds”.    

In connection with the Acquisition, the REIT intends to assume certain existing mortgages in respect of the 
Acquisition Properties held by various lenders (collectively, the “Mortgagees” and each a “Mortgagee”) in the 
aggregate amount of $81.9 million with maturity dates ranging from May 2021 to October 2026, together with all 
related security granted in favour of the Mortgagees (the “Existing Mortgages”). The REIT intends to obtain 
financing on the three unencumbered properties upon or after the Acquisition Closing, the proceeds of which are 
intended to be used to repay amounts drawn on the REIT’s Revolving Operating Facility. 

Acquisition Agreement and the REIT Acquisition Agreement 

The transactions contemplated by the Acquisition Agreement will be conditional upon the satisfaction of certain 
conditions including receipt of consent of the Mortgagees to the assumption of the Existing Mortgages, receipt of 
approval under the Competition Act (Canada) with respect to the sale of the Cominar Portfolio to the Purchaser 
pursuant to the Acquisition Agreement in the form of an advance ruling certificate or a no action letter (provided 
that, in conjunction with the latter, the statutory waiting period has expired or been terminated or the statutory 
obligation to notify has been waived), the truth and accuracy of the representations and warranties of the Purchaser 
and Cominar, and receipt of estoppel certificates in respect of certain tenants. 

The Acquisition Agreement contains representations, warranties and covenants relating to Cominar and the 
Purchaser as are customary in arm’s length transactions of this nature, including, among other things, 
representations and warranties as to organization and status, power and due authorization, non-contravention of 
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material agreements, leases, residency status and employment matters. All representations and warranties, unless 
otherwise stated in the Acquisition Agreement will survive for one year after the Acquisition Closing. 

The Acquisition Agreement provides that, except as set out in the representations and warranties of Cominar, the 
Acquisition Properties are being purchased on an “as is, where is” basis in reliance on the Purchaser’s own due 
diligence with respect to the Acquisition Properties.  

The REIT entered into an agreement dated January 19, 2018 with the Purchaser to purchase the Acquisition 
Properties (the “REIT Acquisition Agreement”), pursuant to which the Purchaser agrees to cause Cominar to 
transfer the Acquisition Properties to the REIT and the REIT agrees to acquire the Acquisition Properties from 
Cominar pursuant to the terms of the REIT Acquisition Agreement and the Acquisition Agreement (as it relates to 
the Acquisition Properties). The REIT Acquisition Agreement is conditional on satisfaction of certain conditions, 
including satisfaction of the conditions under the Acquisition Agreement and conditional upon regulatory approval 
under the Competition Act (Canada) in respect of the REIT's acquisition of the Acquisition Properties. There is no 
certainty, nor can the REIT provide any assurance, that these conditions will be satisfied and, as such, there is no 
assurance that the Acquisition will be completed, or if completed, will be on terms that are exactly the same as 
discussed in this Prospectus.  The Purchaser will act as representative for the Purchaser, the REIT, and all other 
persons acquiring assets comprising the Cominar Portfolio for the purposes of administering claims among other 
matters. The REIT has completed customary due diligence to satisfy itself that further due diligence is not required 
in connection with the Acquisition. In connection with the Purchaser completing the purchase of the Acquisition 
Properties, the REIT will execute and deliver all Closing Documents (as defined in the Acquisition Agreement) 
relating to the Acquisition Properties, together with other general closing documents and will bound by the 
provisions contained in the Acquisition Agreement applicable to the Acquisition Properties and the REIT will 
indemnify the Purchaser from and against all claims that may be made by Cominar in connection with the 
Acquisition Agreement, as it relates to the Acquisition Properties or such closing documents arising out of, 
incidental to or in connection with any breach by the REIT of any of its obligations under the Acquisition 
Agreement, the REIT Acquisition Agreement or the closing documents it delivers in respect of the period following 
the Acquisition.  

Transaction Approvals 

The closing of the Acquisition will be conditional upon the satisfaction of certain conditions including minority 
unitholder approval at a meeting of unitholders (the “Unitholder Meeting”). Pursuant to Multilateral Instrument 61-
101 – Protection of Minority Security Holders in Special Transactions (“MI 61-101”), the Acquisition could be 
considered a “related party transaction” for the REIT by virtue of the relationship between the REIT and the 
Purchaser, and as such, the REIT intends to seek minority unitholder approval of the Acquisition at the Unitholder 
Meeting. 

The board of trustees of the REIT (the “Board”) appointed a “Special Committee” of independent elected trustees 
for purposes of, among other things, considering the Acquisition, supervising the process to be carried out by the 
REIT and its professional advisors in connection with the Acquisition, determining whether the Acquisition is in the 
best interests of the REIT and, as the Special Committee may determine to be necessary or advisable, report and 
make recommendations to the Board with respect to the Acquisition. The Special Committee retained Blair Franklin 
Capital Partners Inc. (“Blair Franklin”) to prepare a valuation (“BF Valuation”) in respect of the Acquisition in 
accordance with the requirements of MI 61-101 and to provide a written opinion as to the fairness to the REIT, from 
a financial point of view, of the consideration to be paid by the REIT for the Acquisition (the “BF Opinion” and 
collectively with the BF Valuation, the “BF Opinions”). Blair Franklin concluded, in a presentation to the Special 
Committee (the “January 17 Confirmation”) that the purchase price for the Acquisition of $191.4 million is within 
the value range for the Acquisition Properties and that therefore, the consideration to be paid pursuant to the 
Acquisition is fair, from a financial point of view, to the REIT. The BF Valuation will be included in the circular 
that will be provided to Unitholders in respect of the Unitholder Meeting to approve the Acquisition and is not 
expected to be materially different from the January 17 Confirmation. The Special Committee determined that, 
based on the January 17 Confirmation, receipt of the BF Opinion and a number of other factors, the Acquisition is in 
the best interests of the REIT. As a result, the Special Committee unanimously recommended to the Board that the 
REIT proceed with the Acquisition subject to approval of the unitholders at the Unitholder Meeting. The Board, 
other than Blair Welch and Brady Welch who did not participate in the approval of matters relating to the 
Acquisition owing to their conflict of interest resulting from their indirect interest in the Purchaser, accepted the 
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recommendation of the Special Committee and approved the Acquisition and the holding of the Unitholder Meeting. 
The Unitholder Meeting is expected to be held on or prior to March 15, 2018.   

Description of the Acquisition Properties  

The Acquisition Properties are comprised of seven office properties strategically located in markets where the REIT 
has an existing presence. The Acquisition Properties contain 995,091 square feet of GLA and increase the 
occupancy of the REIT’s portfolio by approximately 1%.  

81 Albert Street, Moncton, New Brunswick 

81 Albert Street is an approximately 64,954 square foot office building in Moncton, New Brunswick. It was built in 
2002 and is 100% occupied by various Canadian Provincial and Federal Government tenants.  

84 - 86 Chain Lake Drive, Halifax, Nova Scotia 

84 - 86 Chain Lake Drive is comprised of an approximately 76,016 square foot office building and an approximately 
1,650 square foot retail property in Halifax, Nova Scotia. 84 Chain Lake Drive was built in 2008 and is 
approximately 97.0% occupied. It’s  major tenants include Fleetway Inc., Enterprise Castle Hall Alternatives Inc. 
and Sysco Canada Inc. 86 Chain Lake Drive was built in 2011 and is occupied by Starbucks Corporation. 

570 Queen Street, Fredericton, New Brunswick 

570 Queen Street is an approximately 69,708 square foot office property in Fredericton, New Brunswick. It was 
built in 1989 and is approximately 87.0% occupied. The property’s major tenants include the Government of 
Canada, MC Legal Management LP, Capservco Limited Partnership and Sun Life Assurance Company of Canada.  

225 Duncan Mill Road, Toronto, Ontario 

225 Duncan Mill Road is an approximately 155,872 square foot office property in Toronto, Ontario. It was built in 
1978 and its largest tenant is the City of Toronto. Concurrent with Acquisition Closing, it is expected that a 
headlease will be entered into through June 2019 with Cominar which would increase the property’s occupancy to 
approximately 88.9%.  

105 Moatfield Drive, Toronto, Ontario 

105 Moatfield Drive is an approximately 248,981 square foot office property in Toronto, Ontario. It was built in 
1981 and is 100% occupied. The property’s major tenants include Thales Canada Inc. 

95 Moatfield Drive, Toronto, Ontario  

95 Moatfield Drive is an approximately 156,426 square foot office property in Toronto, Ontario. It was built in 1981 
and is 100% occupied by Kraft Canada Inc.  

Subsequent to Acquisition Closing, the REIT expects to incur a capital expenditure of up to $10 million in 
connection with the refurbishment of the parking structure that is shared between 105 Moatfield Drive and 95 
Moatfield Drive.  

5500 North Service Road, Burlington, Ontario 

5500 North Service Road is an approximately 221,484 square foot office property in Burlington, Ontario. It was 
built in 2001 and is approximately 80% occupied. The property’s major tenants include Bluesun Inc., Navistar 
Canada Inc., Burlington Economic Development Corporation and Aon Canada Inc. 
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CONSOLIDATED CAPITALIZATION OF THE REIT 

Since September 30, 2017, the date of the Q3 Financial Statements, there have been no material changes in the 
capitalization of the REIT which have not been disclosed in this Prospectus or the documents incorporated by 
reference herein. 

The following table sets forth the consolidated capitalization of the REIT as at September 30, 2017 and the pro 
forma consolidated capitalization of the REIT as at September 30, 2017 adjusted to give effect to the Offering and 
the Acquisition. The figures set forth below do not account for the exercise, if any, of the Over-Allotment Options, 
unless otherwise stated.  

 
As at September 30, 2017 

(000s)  

As at September 30, 2017 after giving 
effect to the Offering (without the 

exercise of the Over-Allotment 
Options) and the Acquisition (1)  

(000s) 

 

Indebtedness     

Debt $793,765  $907,330  

Class B LP units $42,493  $42,493  

Unitholders’ Equity     

Units and Retained Earnings $480,721  $566,571  

Total Capitalization $1,316,979  $1,516,394  

Notes: 

(1) Assumes proceeds of the Offering of $109,758,149 (gross proceeds of $115,007,200, net of the fee payable to the Underwriters in 
connection with the Offering of $4,537,788 and other expenses totaling $711,263).      

RETAINED INTEREST 

The Exchange Agreement (as defined herein) provides that, so long as the Manager or its affiliates, directly or 
indirectly, hold at least a 10% ownership interest in the REIT (through their ownership of Units and/or Class B LP 
units), calculated on a fully-diluted basis, the Manager will have, subject to certain exceptions, pre-emptive rights to 
purchase Class B LP units and/or Units to maintain its pro rata ownership interest in the REIT in the event that the 
REIT or any of its subsidiaries decides to issue equity securities, or securities convertible into or exchangeable for 
equity securities, to third parties. Upon exercise of this right, the Manager will be entitled to participate in the issue 
of such securities at the most favourable price and on the most favourable terms as such securities are offered to any 
third party. 

The Manager has provided a waiver of the pre-emptive rights in connection with the Offering. 

As of January 18, 2018, the Manager held an approximate 11.2% interest in the REIT through its ownership of 
5,285,160 Class B LP units and 1,687,251 Units. Following the completion of the Offering, the Manager is expected 
to hold an approximate 9.5% interest in the REIT, assuming no exercise of the Over-Allotment Options.  

USE OF PROCEEDS  

The net proceeds from the Offering, assuming the Acquisition Closing occurs and the release of the Escrowed 
Funds, but after deducting the Underwriters’ Fee of $4,537,788 and the expenses of the Offering of $711,263, will 
be $109,758,149 excluding Earned Interest, if any, on the Escrowed Funds and the transaction costs associated with 
the Acquisition. If the Over-Allotment Options are exercised in full, the additional net proceeds to the REIT, after 
deducting the Underwriters’ Fee of $5,218,456 will be $127,039,824.   

The REIT intends to use the entire net proceeds of the Subscription Receipt Offering and the exercise of the 
Subscription Receipt Over-Allotment Option, to the extent exercised, to pay a portion of the purchase price of the 
Acquisition and related expenses, to reduce outstanding indebtedness under the Revolving Credit Facility and for 
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general trust purposes. The REIT intends to use the entire net proceeds of the Debenture Offering and the exercise of 
the Debenture Over-Allotment Option, to the extent exercised, to reduce outstanding indebtedness under the 
Revolving Credit Facility and for general trust purposes.  

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement dated January 19, 2018 between the REIT and the Underwriters, the REIT 
has agreed to issue and sell, and the Underwriters have agreed to purchase on the Offering Closing an aggregate of: 
(i) 11,112,000 Subscription Receipts at a price of $8.10 per Subscription Receipt; and (ii) $25,000,000 aggregate 
principal amount of Debentures for aggregate gross consideration of $115,007,200. The obligations of the 
Underwriters under the Underwriting Agreement may be terminated at their discretion pursuant to market standard 
“disaster out”, “regulatory out” and “material tax change out” provisions and may also be terminated upon the 
occurrence of certain stated events. In addition, the Underwriting Agreement provides that, if a Termination Event 
has occurred prior to or on the Acquisition Closing Time (as defined herein), the Subscription Receipt Offering will 
be terminated. The Underwriters are, however, obligated to take up and pay for all of the Subscription Receipts or 
Debentures if any of the Subscription Receipts or Debentures are purchased under the Underwriting Agreement. The 
Subscription Receipt Price and Debenture Price have been determined by negotiation between the REIT and the 
Underwriters with reference to the market price of the Units and other applicable factors.   

The Underwriting Agreement provides that the REIT will pay the Underwriters a fee equal to 4.0% of the gross 
proceeds from the sale of the Subscription Receipts and a fee equal to $37.50 per $1,000 principal amount of 
Debentures (representing 3.75% of the Debenture Price) on account of their services rendered in connection with the 
Offering. The REIT will also pay the Underwriters a fee equal to $0.324 per Additional Subscription Receipt and 
$37.50 per Additional Debenture sold by the REIT if the Subscription Receipt Over-Allotment Option or Debenture 
Over-Allotment is exercised, as applicable. The Underwriters’ Fee in respect of the Subscription Receipts is payable 
as to 50% upon the Offering Closing and 50% upon the Acquisition Closing. The Underwriters’ Fee payable in 
respect of the Subscription Receipts upon the Acquisition Closing will be payable from the Escrowed Funds under 
the Subscription Receipt Agreement (as defined herein), in accordance with the terms and conditions thereof. If the 
Acquisition is not completed and the Escrowed Funds are refunded to the purchasers of Subscription Receipts, the 
Underwriters’ Fee in respect of the Subscription Receipts shall consist solely of such 50% amount payable at the 
Offering Closing. In the Underwriting Agreement, the Underwriters have agreed, subject to compliance with all 
necessary legal requirements and to the conditions set forth therein, to purchase all but not less than all of the 
Subscription Receipts. 

Pursuant to the Underwriting Agreement, the REIT has granted to the Underwriters the Subscription Receipt Over-
Allotment Option, exercisable at the Underwriters’ sole option and without obligation, in whole or in part, and at 
any time not later than the earlier of (i) 30 days after the Offering Closing and (ii) the occurrence of a Termination 
Event, to purchase up to 1,666,800 Additional Subscription Receipts at a price of $8.10 per Additional Subscription 
Receipt on the same terms and conditions set forth above, solely to cover over allocations, if any, and for market 
stabilization purposes. The REIT has also granted to the Underwriters the Debenture Over-Allotment Option, 
exercisable at the Underwriters’ sole option and without obligation, in whole or in part, at any time up to 30 days 
after the Offering Closing, to purchase up to an additional $3,750,000 aggregate principal amount of Additional 
Debentures at a price of $1,000 per Additional Debenture. 

If the Over-Allotment Options are exercised in full, the total price to the public, the total Underwriters’ Fee and net 
proceeds to the REIT (before deducting the expenses of this Offering) will be $132,258,280, $5,218,456 and 
$127,039,824, respectively. If the Subscription Receipt Over-Allotment Option is exercised in whole or in part 
following the completion of the Acquisition, an equal number of Units will be issued in lieu of Subscription 
Receipts. This Prospectus qualifies the distribution of the Over-Allotment Options and any Additional Subscription 
Receipts issuable on the exercise thereof as well as the Units issuable in lieu of Subscription Receipts if the 
Subscription Receipt Over-Allotment Option is exercised in whole or in part following the completion of the 
Acquisition and any Additional Debentures. A purchaser who acquires securities forming part of the Underwriters’ 
over allocation position acquires those securities under this Prospectus, regardless of whether the Underwriters’ over 
allocation position is ultimately filled through the exercise of the Over-Allotment Options or secondary market 
purchases. If the Subscription Receipt Over-Allotment Option is exercised, the proceeds received by the REIT will 
be used to pay a portion of the purchase price of the Acquisition and related expenses, to reduce outstanding 
indebtedness under the Revolving Credit Facility and for general trust purposes. If the Debenture Over-Allotment 
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Option is exercised, the proceeds received by the REIT will be used to reduce outstanding indebtedness under the 
Revolving Credit Facility and for general trust purposes. See “Use of Proceeds”.   

The Offering is being made in each of the provinces and territories of Canada and in the U.S. in an offering to 
“qualified institutional buyers”, as defined In Rule 144(a)(i) of the U.S. Securities Act, pursuant to the exemption 
from the registration requirement provided under Rule 114A thereunder. The Subscription Receipts and Debentures 
will be offered in each of the provinces and territories of Canada through those Underwriters or their affiliates who 
are registered to offer the Subscription Receipts or Debentures, as applicable, for sale in such provinces and 
territories and such other registered dealers as may be designated by the Underwriters.  Subject to applicable law, 
and residency restrictions under the Declaration of Trust, the Underwriters may offer the Subscription Receipts 
outside of Canada.  

All of the Subscription Receipts and Debentures sold in the Offering will be freely tradeable without restriction or 
further registration under applicable Canadian securities laws. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint or joint and several, 
are subject to certain closing conditions and may be terminated at their discretion on the basis of their assessment of 
the state of the financial markets and upon the occurrence of certain stated events. The Underwriters are, however, 
obligated to take up and pay for all of the Subscription Receipts if any Subscription Receipts are purchased under 
the Underwriting Agreement. The Underwriters are entitled under the Underwriting Agreement to indemnification 
by the REIT against certain liabilities and expenses.  

The REIT has applied to the TSX for approval of the listing of the Subscription Receipts, the Additional 
Subscription Receipts, the Units issuable upon exchange of the Subscription Receipts (and the Additional 
Subscription Receipts), the Debentures, the Additional Debentures and the Units issuable on the conversion of the 
Debentures (and the Additional Debentures) to be distributed under this Prospectus on the TSX. Listing will be 
subject to the REIT fulfilling all of the listing requirements of the TSX.  

The REIT has agreed that until the date which is 90 days after the Offering Closing, the REIT will not without the 
consent of BMO, on behalf of the Underwriters, whose consent shall not be unreasonably withheld, issue or sell, or 
announce an intention to issue or sell any additional Units of the REIT or any securities convertible into, or 
exercisable or exchangeable for any equity securities of the REIT, except (a) pursuant to the Over-Allotment 
Options; (b) pursuant to the exercise of convertible or exchangeable securities, options or warrants to purchase Units 
which are currently outstanding; (c) Units issued pursuant to the DRIP; and (d) Units issued as full or partial 
consideration for direct or indirect acquisitions of real estate assets or assets ancillary or incidental thereto or 
otherwise deriving their revenue principally from real property.  

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Subscription 
Receipts or Debentures in the United States, as defined in Regulation S under the U.S. Securities Act. The 
Subscription Receipts and Debentures have not been and will not be registered under the U.S. Securities Act or any 
state securities laws and may not be offered or sold within the United States or to any U.S. person, except in 
transactions exempt from the registration requirements of the U.S. Securities Act and applicable state securities 
laws. Each Underwriter has agreed that it and any U.S. registered broker-dealer affiliate of an Underwriter which 
conducts offers and sales in the United States will not offer or sell the Subscription Receipts or Debentures within 
the United States or to any U.S. person, except as permitted by the Underwriting Agreement. The Underwriting 
Agreement provides that the Underwriters, acting through their U.S. registered broker-dealer affiliates, may offer 
and re-sell the Subscription Receipts and Debentures, purchased from the REIT, to “qualified institutional buyers”, 
as defined in Rule 144A(a)(1) of the U.S. Securities Act, pursuant to Rule 144A of the U.S. Securities Act; and in 
accordance with applicable state securities laws. Moreover, the Underwriting Agreement provides that the 
Underwriters will offer and sell the Subscription Receipts and Debentures outside the United States only to non-U.S. 
persons in accordance with Rule 903 of Regulation S under the U.S. Securities Act. The Subscription Receipts and 
Debentures that are sold in the United States or to, or for the account or benefit of, a U.S. Person will be restricted 
securities within the meaning of Rule 144 of the U.S. Securities Act and may only be offered, sold or otherwise 
transferred pursuant to certain exemptions from the registration requirements of the U.S. Securities Act. Further, 
until 40 days after the Offering Closing, an offer or sale of the Subscription Receipts or Debentures within the 
United States by a dealer (whether or not participating in this offering) may violate the registration requirements of 
the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an exemption from such 
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registration requirements. The Underwriters propose to offer the Subscription Receipts initially at the Subscription 
Receipt Price and the Debentures at a price of $1,000 per principal amount of Debentures (“the “Debenture Price”). 

After the Underwriters have made a reasonable effort to sell all of the Subscription Receipts at the Subscription 
Receipt Price and all of the Debentures at the Debenture Price, the offering price may be decreased and may be 
further changed from time to time to an amount not greater than that set out on the cover page, and the compensation 
realized by the Underwriters will be decreased by the amount that the aggregate price paid by purchasers of the 
Subscription Receipts and Debentures is less than the price paid by the Underwriters to the REIT. 

Price Stabilization, Short Positions and Passive Market Making 

In connection with the Offering, the Underwriters may over-allocate or effect transactions which stabilize or 
maintain the market price of the Subscription Receipts or Debentures at levels other than those which otherwise 
might prevail on the open market, including: stabilizing transactions; short sales; purchases to cover positions 
created by short sales; imposition of penalty bids; and syndicate covering transactions. 

Stabilizing transactions in respect to the sale of Subscription Receipts or Debentures consist of bids or purchases 
made for the purpose of preventing or retarding a decline in the market price of the Subscription Receipts or 
Debentures while the Offering is in progress. These transactions may also include making short sales of the 
Subscription Receipts, which involve the sale by the Underwriters of a greater number of Subscription Receipts or 
Debentures than they are required to purchase in the Offering. Short sales may be “covered short sales”, which are 
short positions in an amount not greater than the Over-Allotment Options, or may be “naked short sales”, which are 
short positions in excess of that amount. The Underwriters may close out any covered short position either by 
exercising the Over-Allotment Options, in whole or in part, or by purchasing Subscription Receipts or Debentures in 
the open market. In making this determination, the Underwriters will consider, among other things, the price of 
Subscription Receipts or Debentures available for purchase in the open market compared with the price at which 
they may purchase Subscription Receipts or Debentures through the Over-Allotment Options. If, following the 
Offering Closing, the market price of the Subscription Receipts or Debentures decreases, the short position created 
by the over-allocation position in Subscription Receipts or Debentures may be filled through purchases in the 
market, creating upward pressure on the price of the Subscription Receipts or Debentures. If, following the Offering 
Closing, the market price of Subscription Receipts or Debentures increases, the over-allocation position in 
Subscription Receipts or Debentures may be filled through the exercise of the Over-Allotment Options in respect of 
Subscription Receipts at the Subscription Receipt Price or Debentures at the Debenture Price. The Underwriters 
must close out any naked short position by purchasing Subscription Receipts or Debentures in the open market. A 
naked short position is more likely to be created if the Underwriters are concerned that there may be downward 
pressure on the price of the Subscription Receipts or Debentures in the open market that could adversely affect 
investors who purchase in the Offering. Any naked short sales will form part of the Underwriters’ over-allocation 
position.  

In addition, in accordance with rules and policy statements of certain Canadian securities regulators, the 
Underwriters may not, at any time during the period of distribution, bid for or purchase Subscription Receipts or the 
Debentures. The foregoing restriction is, however, subject to exceptions where the bid or purchase is not made for 
the purpose of creating actual or apparent active trading in, or raising the price of, the Subscription Receipts or 
Debentures. These exceptions include a bid or purchase permitted under the by-laws and rules of applicable 
regulatory authorities and the TSX, including the Universal Market Integrity Rules for Canadian Marketplaces, 
relating to market stabilization and passive market making activities and a bid or purchase made for and on behalf of 
a customer where the order was not solicited during the period of distribution. 

As a result of these activities, the price of the Subscription Receipts or the Debentures may be higher than the price 
that otherwise might exist in the open market. If these activities are commenced, they may be discontinued by the 
Underwriters at any time. The Underwriters may carry out these transactions on any stock exchange on which the 
Subscription Receipts or Debentures are listed, in the over-the-counter market, or otherwise. 

RELATIONSHIP BETWEEN THE REIT AND CERTAIN UNDERWRITERS 

BMO and TDSI are affiliates of Canadian chartered banks that are lenders to the REIT under the Revolving 
Operating Facility. CIBC is an affiliate of a Canadian chartered bank that is a lender to a subsidiary of the REIT 
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under the Term Loan Facility. TDSI is an affiliate of a Canadian chartered bank that has provided to the REIT (i) the 
Revolving Credit Facility also, (ii) debt mortgage financing for the purchase of the Sheridan Exchange (as defined 
herein) in the amount of $20.6 million (the “Sheridan Exchange Mortgage”) and (iii) debt financing for the 
acquisition of 4211 Yonge  in the amount of a $30.2 million first mortgage (the “4211 Yonge Mortgage”). 
Consequently, the REIT may be considered a “connected issuer” of BMO, TDSI and CIBC under applicable 
Canadian securities laws. 

As at January 18, 2018, approximately $11.0 million was outstanding under the Revolving Credit Facility, 
approximately $171.9 million was outstanding under the Revolving Operating Facility, and approximately $120.0 
million was outstanding under the Term Loan Facility. Indebtedness under the Revolving Credit Facility is secured 
by the assets of the borrowers and guarantees provided by the REIT. In addition, as at January 18, 2018, 
approximately $20.6 million was outstanding under the Sheridan Exchange Mortgage and approximately 
$30.2 million was outstanding under the 4211 Yonge Mortgage. Indebtedness under the 4211 Yonge Mortgage is 
secured by 4211 Yonge and the Sheridan Exchange Mortgage is secured by Sheridan Exchange. As at the date 
hereof, the REIT is in compliance with all material terms of the agreements governing each of the Revolving Credit 
Facility, the 4211 Yonge Mortgage and the Sheridan Exchange Mortgage. Since the execution of each of the 
agreements governing the Revolving Credit Facility, the 4211 Yonge Mortgage and the Sheridan Exchange 
Mortgage, the lenders have not waived a breach, on the part of any subsidiaries of the REIT, of the Revolving Credit 
Facility, the 4211 Yonge Mortgage or the Sheridan Exchange Mortgage. The financial position of the REIT has not 
changed in any material manner since the Revolving Credit Facility, the 4211 Yonge Mortgage or the Sheridan 
Exchange Mortgage were entered into, except as disclosed hereunder.  

The decision to distribute the Subscription Receipts and Debentures hereunder and the determination of the terms of 
the distribution were made through negotiations between the REIT and the Underwriters. The lenders under each of 
the Revolving Operating Facility, the Term Loan Facility, the Revolving Credit Facility, the 4211 Yonge Mortgage, 
and the Sheridan Exchange Mortgage did not have any involvement in such decision or determination but have been 
advised of the issuance and terms thereof. As a consequence of this issuance, BMO, TDSI and CIBC will each 
receive its respective share of the Underwriters’ Fee in connection with the Offering. 

DESCRIPTION OF THE SUBSCRIPTION RECEIPTS 

The following is a summary of the material attributes and characteristics of the Subscription Receipts and the 
Subscription Receipt Agreement. This summary does not purport to be complete and is subject to, and qualified in 
its entirety by reference to, the terms of the Subscription Receipt Agreement, which will be filed with the Canadian 
securities regulatory authorities at www.sedar.com.  

Overview 

The Subscription Receipts will be issued at the Offering Closing pursuant to a subscription receipt agreement (the 
“Subscription Receipt Agreement”) to be dated the date of the Offering Closing between the REIT, BMO and the 
Subscription Receipt Agent. The proceeds from the sale of the Subscription Receipts, less 50% of the Underwriters’ 
Fee in respect of the issue and sale of Subscription Receipts pursuant to the Underwriting Agreement, will be 
delivered to and held by the Subscription Receipt Agent and invested in short-term obligations of, or guaranteed by, 
the Government of Canada (and other approved investments that would each be a qualified investment for Exempt 
Plans) pending the earlier to occur of the Acquisition Closing and the occurrence of a Termination Event. Upon the 
Acquisition Closing and satisfaction of the other conditions to the exchange of the Subscription Receipts: (a) one 
Unit will be automatically issued in exchange for each Subscription Receipt, without payment of additional 
consideration or any further action on the part of the holder; (b) the Subscription Receipt Adjustment Payment, if 
any, less applicable withholdings taxes, if any, will become payable in respect of each Subscription Receipt; and (c) 
the Escrowed Funds (less the remaining half of the Underwriters’ Fee attributable to the Subscription Receipt 
Offering and any remaining fees and expenses of the Subscription Receipt Agent) will be released to the REIT, 
which will then be utilized to pay a portion of the purchase price for the Acquisition and the REIT’s expenses of the 
Acquisition. The Escrowed Funds may be subject to a special release to the REIT or, at its direction, under other 
escrow conditions, in order to facilitate the actual completion of the Acquisition. The Subscription Receipt 
Agreement will contain customary anti-dilution provisions with respect to the Subscription Receipts.  
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Upon determining that the time of closing of the Acquisition Closing (the “Acquisition Closing Time”) will occur 
on or before July 31, 2018 (the “Deadline”), the REIT will execute and deliver to the Subscription Receipt Agent, 
the Underwriters and the Transfer Agent (as defined herein), a notice of the Acquisition Closing Time, and will 
issue and deliver the Units (one Unit for each Subscription Receipt then outstanding) to the Subscription Receipt 
Agent. If the Acquisition Closing Time occurs on or before the Deadline, holders of Subscription Receipts will 
automatically receive one Unit in exchange for each Subscription Receipt held without any further action on the part 
of the holder and become entitled to receive from the Subscription Receipt Agent, without duplication, on or about 
the third business day following the date of the Acquisition Closing, an amount representing the Subscription 
Receipt Adjustment Payment, if any, less applicable withholdings taxes, if any, for each Subscription Receipt so 
held. The Subscription Receipt Adjustment Payment payable to a holder of a Subscription Receipt will include such 
holder’s pro rata share of the Earned Interest (provided such amount shall not exceed the Subscription Receipt 
Adjustment Payment payable to such holder), and if the Earned Interest is insufficient to pay the Subscription 
Receipt Adjustment Payment to such holder, the REIT will pay the amount of such shortfall to such holder as a 
reduction in the purchase price of the Units issuable to such holder pursuant to the Subscription Receipts held by 
such holder. To the extent that the Subscription Receipt Adjustment Payment includes amounts calculated in respect 
of cash distributions on the Units for which record dates have occurred (during the period from and including the 
Offering Closing to and including the date immediately preceding the date Units are issued or deemed to be issued 
pursuant to the Subscription Receipt Agreement) and have not yet been paid, such amounts shall not be payable to 
holders of Subscription Receipts, unless the REIT otherwise elects, until the date that such related cash distributions 
are paid to Unitholders. If the Acquisition Closing Time occurs on or before the Deadline, the REIT shall be entitled 
to receive the Escrowed Funds (including all Earned Interest in excess of the Subscription Receipt Adjustment 
Payment, if applicable, but less the remaining half of the Underwriters’ Fee) from the Subscription Receipt Agent. 
Promptly following the Acquisition Closing Time, the REIT will issue a press release announcing that the 
Acquisition Closing has occurred and that the Units have been issued. 

If a Termination Event occurs, the REIT will immediately notify the Subscription Receipt Agent and the 
Underwriters, and promptly issue a press release specifying the Termination Event. Upon the occurrence of a 
Termination Event, the subscription evidenced by each Subscription Receipt will be automatically terminated and 
cancelled and each Subscription Receipt will entitle the holder thereof to receive an amount equal to the full 
Subscription Receipt Price and his or her pro rata share of the Earned Interest and Deemed Interest. Despite the fact 
that 50% of the Underwriters’ Fee will be paid by the REIT to the Underwriters from the proceeds from the sale of 
the Subscription Receipts at the Offering Closing, the REIT will nonetheless, following a Termination Event, be 
responsible to compensate each holder of a Subscription Receipt for an amount equal to the full Subscription 
Receipt Price and his or her pro rata share of the Earned Interest and Deemed Interest. The obligation to make the 
payment of the amounts specified above will be satisfied by mailing payment by cheques payable to the holders of 
Subscription Receipts at such holders’ registered address or by making a wire transfer for the accounts of such 
holders through CDS. Upon the mailing or delivery of a cheque or the making of any wire transfer as provided 
above (and provided such cheque has been honoured for payment, if presented for payment within six months of the 
date thereof, as the case may be) all rights evidenced by the Subscription Receipts relating thereto shall be satisfied 
and such Subscription Receipts shall be void and of no value or effect.  

Holders of Subscription Receipts are not Unitholders and Subscription Receipts do not carry any voting 
rights in the REIT. Holders of Subscription Receipts are entitled only to receive Units on completion of the 
Acquisition Closing or to a return of the Subscription Receipt Price for the Subscription Receipts together 
with any payments in respect of interest or distributions, in each case as applicable, as described above. 

Non-Certificated Inventory System 

Other than pursuant to certain exceptions, registration of interests in and transfers of Subscription Receipts held 
through CDS or its nominee will be made electronically through the NCI system of CDS. On the Offering Closing, 
the REIT, via the Subscription Receipt Agent, will electronically deliver the Subscription Receipts registered to 
CDS or its nominee. Subscription Receipts held in CDS must be purchased, transferred and surrendered for 
redemption through a CDS participant, which includes securities brokers and dealers, banks and trust companies. All 
rights of purchasers of Subscription Receipts who hold Subscription Receipts in CDS must be exercised through, 
and all payments or other property to which such purchasers of Subscription Receipts are entitled will be made or 
delivered by, CDS or the CDS participant through which the purchaser holds such Subscription Receipts. A holder 
of Subscription Receipts participating in the NCI system will not be entitled to a certificate or other instrument from 
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the REIT or the Subscription Receipt Agent evidencing that person’s interest in or ownership of Subscription 
Receipts, nor, to the extent applicable, will such purchaser be shown on the records maintained by CDS, except 
through an agent who is a CDS participant. The ability of a beneficial owner of Subscription Receipts to pledge such 
Subscription Receipts or otherwise take action with respect to such purchaser’s interest in such Subscription 
Receipts (other than through a CDS participant) may be limited due to the lack of a physical certificate.   

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

DESCRIPTION OF THE DEBENTURES 

The following is a summary of the material attributes and characteristics of the Debentures and the Indenture. This 
summary does not purport to be complete and is subject to, and qualified in its entirety by reference to, the terms of 
the Indenture, which will be filed with the Canadian securities regulatory authorities at www.sedar.com.  

Overview 

The Debentures will be issued pursuant to a trust indenture dated the date of the Offering Closing (the “Indenture”) 
between TSX Trust Company, in its capacity as trustee for the Debenture Holders (the “Debenture Trustee”) and 
the REIT. The Debentures will initially be limited in the aggregate principal amount of $25 million, not including 
the Debenture Over-Allotment Option. The REIT may, however, from time to time, without the consent of the 
Debenture Holders, issue additional or other debentures in addition to the Debentures offered hereby. The 
Debentures will be issuable only in denominations of $1,000 and integral multiples thereof. No fractional 
Debentures will be issued. 

The Debentures bear interest at an annual rate of 5.25% payable semi-annually in arrears on February 28 and August 
31 in each year commencing on August 31, 2018 and will mature on the Maturity Date. The first payment will 
include accrued and unpaid interest for the period from the date of the Offering Closing to, but excluding, August 
31, 2018. Interest will be computed on the basis of a 365-day year. Each Debenture will be convertible into freely 
tradeable Units at the option of the holder at any time prior to the close of business on the earliest of: (i) last business 
day before the Maturity Date; or (ii) if called for redemption, the business day immediately preceding the date 
specified by the REIT for redemption of the Debentures, at the Conversion Price, subject to adjustment in certain 
events in accordance with the Indenture.  

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

The Debentures will be transferable, and may be presented for conversion, at the principal offices of the Debenture 
Trustee in Toronto, Ontario. 

Conversion Privilege 

Each Debenture will be convertible into freely tradeable Units at the option of the holder (each a “Debenture 
Holder”) at any time prior to the close of business on the earliest of: (i) last business day before the Maturity Date; 
or (ii) if called for redemption, the business day immediately preceding the date specified by the REIT for 
redemption of the Debentures, at a conversion price of $10.53 per Unit (the “Conversion Price”), being a ratio of 
approximately 94.9668 Units per $1,000 principal amount of Debentures, subject to adjustment in certain events 



 

15 

described below. No adjustment will be made for distributions on Units issuable upon conversion or for interest 
accrued on Debentures surrendered for conversion; however, Debenture Holders converting their Debentures will, in 
addition to the applicable number of Units to be received on conversion, receive accrued and unpaid interest, if any, 
for the period from the last interest payment date on their Debentures (or the date of the Offering Closing if no 
interest has yet been paid on the Debentures) to and including the last record date set by the REIT occurring prior to 
the date of conversion for determining the Unitholders entitled to receive a distribution on the Units. In the event 
distributions have been suspended by the REIT or a public announcement has been made giving notice of the 
suspension of regular distributions to holders of Units prior to the applicable date of conversion, and such suspension 
is in effect on such date of conversion, such Debenture Holder, in addition to the applicable number of Units to be 
received on conversion, will be entitled to receive accrued and unpaid interest for the period from, and including, the 
last interest payment date prior to the date of conversion (or the date of the Offering Closing if no interest has yet 
been paid on the Debentures) to but excluding the date of conversion. Notwithstanding the foregoing, no Debenture 
may be converted on February 28 and August 31 in each year, during the five business days preceding such dates, as 
the register of the Debenture Trustee will be closed during such periods. 

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

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

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

Redemption and Purchase 

The Debentures may not be redeemed by the REIT prior to February 28, 2021, except upon the satisfaction of 
certain conditions after a Change of Control has occurred (see “Change of Control”). On and from February 28, 
2021, and prior to February 28, 2022, the Debentures may be redeemed by the REIT, in whole at any time, or in part 
from time to time, at a price equal to the principal amount thereof plus accrued and unpaid interest on not more than 
60 days’ and not less than 30 days’ prior written notice, provided that the Current Market Price is not less than 125% 
of the Conversion Price. On and from February 28, 2022, and prior to the Maturity Date, the Debentures may be 
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redeemed by the REIT, in whole at any time or in part from time to time, at a price equal to the principal amount 
thereof plus accrued and unpaid interest on not more than 60 days’ and not less than 30 days’ prior written notice. 

The REIT will have the right to purchase Debentures in the market, by tender or by private contract, at any price, 
subject to compliance with regulatory requirements; provided, however, that if an Event of Default has occurred and 
is continuing, the REIT will not have the right to purchase the Debentures by private contract. In the case of 
redemption of less than all of the Debentures, the Debentures to be redeemed will be selected by the Debenture 
Trustee on a pro rata basis to the nearest multiple of $1,000 or by lot in such manner as the REIT deems equitable, 
subject to the consent of the exchange on which the Debentures are then listed, if required. 

Payment upon Redemption or Maturity 

On redemption or on the Maturity Date, as applicable, the REIT will repay the indebtedness represented by the 
Debentures by paying to the Debenture Trustee in lawful money of Canada an amount equal to the principal amount 
of the outstanding Debentures, together with accrued and unpaid interest thereon. Subject to regulatory approval and 
other conditions, the REIT may, at its option (the “Unit Repayment Option”), on not more than 60 days’ and not 
less than 30 days’ prior written notice, unless an Event of Default has occurred and is continuing the REIT may, at 
its option, elect to satisfy its obligation to pay the principal amount of the Debentures on redemption or on the 
Maturity Date, in whole or in part, by delivering that number of freely tradeable Units obtained by dividing the 
principal amount of the Debentures being repaid by 95% of the Current Market Price on the date of redemption or 
on the Maturity Date, as applicable. 

Restriction on Unit Payment Option 

The REIT shall not, directly or indirectly (through a subsidiary or otherwise) undertake or announce any rights 
offering, issuance of securities, subdivision of the Units, dividend or other distribution on the Units or any other 
securities, capital reorganization, reclassification or any similar type of transaction in which: (a) the number of 
securities to be issued; (b) the price at which securities are to be issued, converted or exchanged; or (c) any property 
or cash that is to be distributed or allocated, is in whole or in part based upon, determined in reference to, related to 
or a function of, directly or indirectly: (i) the exercise or potential exercise of the Unit Repayment Option; or (ii) the 
Current Market Price determined in connection with the exercise or potential exercise of the Unit Repayment 
Option. 

Interest Payment Election 

Provided no Event of Default has occurred and is continuing, and subject to applicable regulatory approval, the 
REIT may elect, from time to time, to satisfy its obligation to pay interest on any interest payment date by the sale of 
freely tradeable Units in accordance with the Indenture (the “Unit Interest Payment Election”) in which event 
Debenture Holders will be entitled to receive a cash payment equal to the interest payable from the proceeds of the 
sale of such Units by the REIT. The Indenture will provide that, upon such election, the Debenture Trustee shall (i) 
accept delivery of Units from the REIT, (ii) accept bids with respect to, and  facilitate sales of, such Units, each as 
the REIT shall direct in its absolute discretion, (iii) invest the proceeds of such sales in short-term Canadian 
Government Obligations (as defined in the Indenture), which mature prior to the applicable interest payment date; 
(iv) deliver proceeds to holders of Debentures sufficient to satisfy the REIT’s interest payment obligations; and (v) 
perform any other action necessarily incidental thereto. 

The amount received by a Debenture Holder in respect of interest will not be affected by whether or not the REIT 
elects to use the Unit Interest Payment Election. Neither the REIT’s making of the Unit Interest Payment Election 
nor the consummation of sales of Units in connection therewith will: (i) result in the Debenture Holders not being 
entitled to receive on the applicable interest payment date cash in an aggregate amount equal to the interest payable 
on such interest payment date; or (ii) entitle such Debenture Holders to receive any Units in satisfaction of the 
interest payable on the applicable interest payment date. 

Cancellation 

All Debentures converted, redeemed or purchased as aforesaid will be cancelled and may not be reissued or resold. 
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Subordination 

The payment of the principal of, and interest on, the Debentures will be subordinated in right of payment, as set 
forth in the Indenture, to the prior payment in full of all Senior Indebtedness (as defined herein). 

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

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

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

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

Change of Control 

Upon the occurrence of a Change of Control, the REIT will be required to make an offer in writing to purchase, in 
whole or in part, the Debentures then outstanding (the “Debenture Offer”), on a date (the “Offer Date”) which is not 
later than 30 days following the date upon which the REIT provides notice of the Change of Control to the Debenture 
Trustee as set out below, in accordance with the requirement of applicable Canadian securities laws, in lawful money 
of Canada at a price equal to 101% of the principal amount thereof (the “Offer Price”) plus accrued and unpaid 
interest up to, but excluding, the Offer Date. 

If 90% or more of the aggregate principal amount of the Debentures outstanding on the date the REIT provides notice 
of the Change of Control to the Debenture Trustee have been tendered for purchase pursuant to the Debenture Offer, 
the REIT will have the right to redeem all the remaining Debentures at the Offer Price. Notice of such redemption 
must be given to the Debenture Trustee within 10 days following the expiry of the Offer Date and promptly thereafter, 
by the Debenture Trustee to the holders of Debentures not tendered pursuant to the Debenture Offer. 

The Indenture contains notification provisions to the following effect: (i) the REIT will, as soon as practicable, and in 
any event no later than ten business days after the occurrence of a Change of Control, give written notice to the 
Debenture Trustee and the Debenture Trustee will, as soon as practicable thereafter, and in any event no later than 
two business days thereafter, deliver to the Debenture Holders a notice of the Change of Control, which will include a 
description of the Change of Control, details of the Debenture  Offer and a description of the rights of the REIT to 
redeem untendered Debentures; and (ii) a Debenture Holder, to accept the Debenture Offer, must deliver to the 
Debenture Trustee, not less than five business days prior to the Offer Date, written notice of the holder’s acceptance 
of the Debenture Offer.  
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Modification  

The rights of the Debenture Holders as well as any other series of debentures that may be issued under the 
Indenture may be modified in accordance with the terms of the Indenture. For that purpose, the Indenture contains, 
among others, certain provisions that will make binding on all Debenture Holders resolutions passed at meetings of 
the Debenture Holders by votes cast thereat by holders of not less than 66 2/3% of the principal amount of the then 
outstanding Debentures present at the meeting or represented by proxy, or rendered by instruments in writing 
signed by the holders of not less than 66 2/3% of the principal amount of the then outstanding Debentures. In 
certain cases, the modification will, instead of or in addition to, require assent by the holders of the required 
percentage of debentures of each particularly affected series. Under the Indenture, the Debenture Trustee has the 
right to make certain amendments to the Indenture in its discretion, without the consent of the Debenture Holders. 

Event of Default 

The Indenture provides that an event of default (“Event of Default”) in respect of the Debentures will occur if 
certain events described in the Indenture occur, including if any one or more of the following events has occurred 
and is continuing with respect to the Debentures: (i) failure for 15 days to pay interest on the Debentures when due; 
(ii) failure to pay principal or premium, if any, on the Debentures, whether at the maturity date of the Debentures, 
upon redemption, by declaration or otherwise; (iii) default in the observance or performance of any material 
covenant or condition of the Indenture and continuance of such default for a period of 30 days after notice in writing 
has been given by the Debenture Trustee to the REIT specifying such default and requiring the REIT to rectify the 
same; or (iv) certain events of bankruptcy or insolvency of the REIT under bankruptcy or insolvency laws. If an 
Event of Default has occurred and is continuing, the Debenture Trustee may, in its discretion, and shall, upon receipt 
of a request in writing signed by the holders of not less than 50% of the principal amount of the Debentures then 
outstanding, declare the principal of (and premium, if any) and accrued interest on all outstanding Debentures to be 
immediately due and payable to the Debenture Trustee. In certain cases, the holders of more than 66 2/3% of the 
principal amount of the Debentures then outstanding may, on behalf of all Debenture Holders, waive any Event of 
Default and/or cancel any such declaration upon such terms and conditions as such holders shall prescribe. 

Non-Certificated Inventory System 

Other than pursuant to certain exceptions, registration of interests in and transfers of Debentures held through CDS 
or its nominee will be made electronically through the NCI system of CDS. On the Offering Closing, the REIT, via 
the Debenture Trustee, will electronically deliver the Debentures registered to CDS or its nominee. Debentures held 
in CDS must be purchased, transferred and surrendered for redemption through a CDS participant, which includes 
securities brokers and dealers, banks and trust companies. All rights of purchasers of Debentures who hold 
Debentures in CDS must be exercised through, and all payments or other property to which such purchasers of 
Debentures are entitled will be made or delivered by, CDS or the CDS participant through which the purchaser holds 
such Debentures. A Debenture Holder participating in the NCI system will not be entitled to a certificate or other 
instrument from the REIT or the Debenture Trustee evidencing that person’s interest in or ownership of Debentures, 
nor, to the extent applicable, will such purchaser be shown on the records maintained by CDS, except through an 
agent who is a CDS participant. The ability of a beneficial owner of Debentures to pledge such Debentures or 
otherwise take action with respect to such purchaser’s interest in such Debentures (other than through a CDS 
participant) may be limited due to the lack of a physical certificate.   

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

Defeasance 
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The Indenture contains provisions requiring the Debenture Trustee to release the REIT from its obligations under the 
Indenture and any supplemental indenture relating to any particular series of debt securities (including but not 
limited to the Debentures) provided that, among other things, the REIT satisfies the Debenture Trustee it has 
deposited funds or made due provision for, among other things, the payment of (i) the expenses of the Debenture 
Trustee; and (ii) all principal, premium (if any due), interest and other amounts due or to become due in respect of 
such series of debt securities. 

DESCRIPTION OF THE UNITS 

General 

As at January, 18, 2018 there were 56,947,505 Units issued and outstanding and 5,285,160 Special Voting Units 
issued and outstanding. The Units issuable upon exchange of the Subscription Receipts and conversion of the 
Debentures will be identical in their terms to all other Units of the REIT. For additional information respecting the 
Units, including restrictions on non-resident Unitholders, the redemption rights attached to the Units, provisions for 
the repurchase of Units by the REIT from time to time and meetings of Unitholders, see the Declaration of Trust 
(available at www.sedar.com) and the section entitled “Capital Structure” on pages 32 to 34 of the AIF. 

Non-Certificated Inventory System 

Other than pursuant to certain exceptions, registration of interests in and transfers of Units, including Units issued 
upon exchange of the Subscription Receipts held through CDS or its nominee will be made electronically through 
the NCI system of CDS. If the Acquisition Closing Time occurs on or before the Deadline, holders of Subscription 
Receipts will automatically receive one Unit in exchange for each Subscription Receipt held without any further 
action on the part of the holder. Units held in CDS must be purchased, transferred and surrendered for redemption 
through a CDS participant, which includes securities brokers and dealers, banks and trust companies. All rights of 
Unitholders who hold Units in CDS must be exercised through, and all payments or other property to which such 
Unitholders are entitled will be made or delivered by, CDS or the CDS participant through which the Unitholder 
holds such Units. A holder of Units participating in the NCI system will not be entitled to a certificate or other 
instrument from the REIT or the Transfer Agent evidencing that person’s interest in or ownership of Units, nor, to 
the extent applicable, will such Unitholder be shown on the records maintained by CDS, except through an agent 
who is a CDS participant. The ability of a beneficial owner of Units to pledge such Units or otherwise take action 
with respect to such Unitholder’s interest in such Units (other than through a CDS participant) may be limited due to 
the lack of a physical certificate.  

PRIOR SALES 

The following table sets forth the details regarding all issuances of Units, including issuances of all securities 
convertible into Units, for the 24-month period prior to the date of this Prospectus Supplement: 

Date of Issue  
Security Issued 

 
Reason for 
Issuance 

 
Number of Securities 

 Issued 
 Price per Security 

February 16, 2016  Units  DRIP  23,857  $6.90 

March 15, 2016  Units  DRIP  20,238  $7.51 

April 15, 2016  Units  DRIP  3,557  $7.64 

May 16, 2016  Units  DRIP  3,456  $8.00 

June 15, 2016  Units  DRIP  4,967  $7.78 

June 24, 2016  Units   Treasury Offering  4,531,137  $7.85 

July 15, 2016  Units  DRIP  5,782  $7.90 

August 15, 2016  Units  DRIP  5,291  $8.67 

August 17, 2016  Units  Treasury Offering  6,900,000  $8.45 

September 15, 2016  Units  DRIP  5,106  $8.39 

October 17, 2016  Units  DRIP  5,971  $8.37 
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Date of Issue  
Security Issued 

 
Reason for 
Issuance 

 
Number of Securities 

 Issued 
 Price per Security 

November 15, 2016  Units  DRIP  7,073  $7.79 

December 15, 2016  Units  DRIP  8,561  $7.81 

January 15, 2017  Units  DRIP  19,783  $8.04 

February 16, 2017   Units  DRIP  8,488  $8.08 

March 6, 2017  Units  Treasury Offering  14,820,000  $8.10 

March 15, 2017  Units  DRIP  8,476  8.06 

April 15, 2017  Units  DRIP  8,923  8.15 

May 15, 2017  Units  DRIP  9,257  8.16 

June 15, 2017  Units  DRIP  10,590  8.05 

July 15, 2017  Units  DRIP  11,602  7.81 

August 15, 2017  Units  DRIP  9,448  7.94 

September 15, 2017  Units  DRIP  9,871  7.90 

October 15, 2017  Units  DRIP  9,740  8.17 

November 15, 2017  Units  DRIP  9,959  8.17 

December 15 , 2017  Units  DRIP  9,891  8.09 

December 15 , 2017  Units  DUP Issuance  13,792  8.09 

January 15, 2018  Units  DRIP  9,480  8.26 

PRICE RANGE AND TRADING VOLUME OF UNITS 

The Units are listed and posted for trading on the TSX under the trading symbol “SOT.UN”. The following table 
shows the monthly range of high and low prices per Unit and total monthly volumes traded on the TSX for the 12-
month period prior to the date of this Prospectus Supplement: 

Month  
Price per Unit  
Monthly High  

Price per Unit  
Monthly Low  

Total Monthly 
Volume 

February 2017…………………………………….  $8.44  $7.78  2,508,116 

March 2017……………………………………….  $8.46  $8.00  6,249,261 

April 2017………………………………………...  $8.42  $8.02  3,131,045 

May 2017…………………………………………  $8.25  $8.05  3,500,785 

June 2017…………………………………………  $8.20  $7.99  2,535,802 

July 2017………………………………………….  $8.07  $7.75  2,334,454 

August 2017………………………………………  $8.05  $7.85  1,919,972 

September 2017…………………………………..  $8.05  $7.86  2,153,790 

October 2017……………………………………...  $8.22  $8.01  2,362,030 

November 2017…………………………………...  $8.25  $8.08  2,082,915 

December 2017…………………………………...  $8.20  $8.01  1,757,628 

January 1, 2018 to January 18 2018……………  $8.38  $8.09  2,220,324 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of McCarthy Tétrault LLP, counsel to the REIT, and Blake, Cassels & Graydon LLP, counsel to the 
Underwriters, (together, “Counsel”) the following summary fairly presents the principal Canadian federal income 
tax considerations generally applicable under the Tax Act to a holder who acquires Debentures or Subscription 
Receipts pursuant to the Offering or Units issuable pursuant to the terms of such Debentures or Subscription 
Receipts (collectively “Securities”). This summary is applicable to a holder who, for purposes of the Tax Act and at 
all relevant times, (i) is or is deemed to be a resident of Canada; (ii) deals at arm’s length with the REIT (and each of 
its affiliates) and the Underwriters; (iii) is not affiliated with the REIT (or any of its affiliates) or the Underwriters; 
and (iv) holds the Securities as capital property (a “Holder”). Generally, the Securities will be considered to be 
capital property to a holder provided that the holder does not hold the Securities in the course of carrying on a 
business of buying and selling securities and has not acquired them in one or more transactions considered to be an 
adventure or concern in the nature of trade. 

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

This summary is not applicable to a Holder: (i) that is a “financial institution” subject to the “mark-to-market” rules, 
(ii) that is a “specified financial institution”, (iii) that is a partnership, (iv) an interest in which is a “tax shelter 
investment”, (v) that has elected to determine its “Canadian tax results” in a foreign currency pursuant to the 
“functional currency” reporting rules, or (vi) that enters into a “derivative forward agreement” in respect of 
Securities (in each case as such terms are defined in the Tax Act). Any such Holder should consult its own tax 
advisor to determine the tax consequences of the acquisition, holding and disposition of Securities acquired pursuant 
to the Offering. In addition, this summary does not address the deductibility of interest by an investor who has 
borrowed money to acquire Securities under the Offering. 

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

On July 18, 2017, the Minister of Finance (Canada) released a consultation paper that included an announcement of 
its intention to amend the Tax Act to increase the amount of tax applicable to passive investment income earned 
through a private corporation. On October 18, 2017, the Minister of Finance (Canada) announced that the 
government intends to move forward with these passive investment measures. No specific amendments to the Tax 
Act were proposed in connection with these announcements and this summary does not consider the implications of 
these announcements. Holders that are private corporations should consult their own tax advisors regarding the 
implications of these announcements with respect to their particular circumstances. 

This summary is based on certain representations as to factual matters made in a certificate signed by an officer of 
the REIT and provided to Counsel (the “Officer’s Certificate”). This summary assumes that such representations 
are true and correct, that the REIT has and will at all times comply with the Declaration of Trust and that the REIT 
does and will continue to qualify as a “mutual fund trust” under the provisions of the Tax Act. 

This summary is based upon the facts set out herein and in the Officer’s Certificate, the current provisions of the Tax 
Act, all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister of Finance 
(Canada) prior to the date hereof (the “Tax Proposals”), and Counsel’s understanding of the current administrative 
policies and assessing practices of the Canada Revenue Agency (“CRA”) published in writing by it prior to the date 
hereof. There can be no assurance that the Tax Proposals will be implemented in their current form or at all. Except 
for the Tax Proposals, this summary does not take into account or anticipate any changes in the law or in the 
administrative policies or assessing practices of the CRA, whether by legislative, governmental or judicial action or 
decision, nor does it take into account other federal, provincial, territorial or foreign tax considerations, which may 
differ significantly from those discussed in this summary. There can be no assurances that the CRA will not change 
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its administrative policies and assessing practices. Modification or amendment of the Tax Act or the Tax Proposals 
could significantly alter the tax status of the REIT and/or the tax consequences of investing in Securities. 

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

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

Status of the REIT  

Qualification as a “Mutual Fund Trust” 

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

Qualification as a “Real Estate Investment Trust”  

SIFT Legislation 

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

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

Similar rules apply to impose the equivalent of corporate level taxation in respect of non-portfolio earnings of a 
SIFT partnership. However, such rules do not apply to a partnership (including any of the Partnerships (as defined 
herein)) if such partnership is an “excluded subsidiary entity” as defined in the Tax Act. 

REIT Exception 

A trust will not be considered a SIFT trust, and therefore will not be subject to tax under the SIFT Legislation, for a 
taxation year if it qualifies as a “real estate investment trust” (as defined in the Tax Act) throughout that year (the 
“REIT Exception”).  
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The following five criteria must be met in order for a trust that is throughout the taxation year resident in Canada to 
qualify for the REIT Exception for such taxation year: 

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

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

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

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

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

Generally, the SIFT Legislation contains a look-through rule under which a trust could qualify for the REIT 
Exception where it holds its real properties indirectly through affiliates and certain other entities in which it holds a 
significant equity interest. Terms in quotation marks in the requirements described above have the meanings set 
forth in the SIFT Legislation. 

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

Counsel has been advised by management of the REIT that the REIT qualified for the REIT Exception in 2017 and 
that management intends to conduct the affairs of the REIT so that the REIT will qualify for the REIT Exception in 
2018 and at all future times.  Further, counsel has been advised that each of the Partnerships qualified for 2017, 
currently qualifies and will qualify, at all relevant times, as an “excluded subsidiary entity” as defined for purposes 
of the SIFT Legislation. The balance of this summary assumes this to be the case. No assurances can be given that 
the future investments or activities undertaken by the REIT will not result in the REIT failing to qualify for the 
REIT Exception, or in any of the Partnerships failing to qualify as an “excluded subsidiary entity” at all relevant 
times. See “Risk Factors – Risk Factors Related to Canadian Tax Matters – REIT Exception” beginning on Page 28 
of the AIF. If the REIT does not qualify, or ceases to qualify, as a real estate investment trust under the REIT 
Exception, or any of the Partnerships were not to qualify as an excluded subsidiary entity, the income tax 
considerations described below would, in some respects, be materially and adversely different, and the SIFT 
Legislation may have a material adverse effect on the after-tax returns of certain Holders. 

The likely effect of the SIFT Legislation on the market for Debentures and Units is unclear. In the event that the 
SIFT Legislation applies to the REIT, it may adversely affect the after-tax returns of investors, the REIT’s ability to 
finance future acquisitions through the issue of Units or other securities, the marketability of the Debentures and 
Units and the amount of cash available for distributions. 
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The remainder of this summary assumes that the REIT will at all relevant times be eligible for the REIT Exception 
and that each Partnership will qualify at all relevant times as an “excluded subsidiary entity”. 

Taxation of the REIT 

The taxation year of the REIT is the calendar year. In each taxation year, the REIT generally will be subject to tax 
under Part I of the Tax Act on its income for the year, including net taxable capital gains for that year and its 
allocated share of the income from the Partnerships, including rents in respect of the Partnerships’ portfolio of 
properties and any taxable capital gains and recapture of capital cost allowance arising on the disposition of property 
owned, directly or indirectly, by a Partnership, for the fiscal period of such Partnership ending in, or coinciding with 
the year end of the REIT, less the portion thereof that the REIT deducts in respect of amounts paid or payable, or 
deemed to be paid or payable, to Unitholders in the year. An amount will be considered to be payable to a 
Unitholder in a taxation year if it is paid to the Unitholder in the year by the REIT or if the Unitholder is entitled in 
that year to enforce payment of the amount. 

In computing its income for purposes of the Tax Act, the REIT may generally deduct reasonable administrative 
costs and other reasonable expenses incurred by it for the purpose of earning income, reasonable interest expense 
incurred to earn income from property, and available capital cost allowance. The REIT may also deduct from its 
income for the year a portion of any reasonable expenses incurred by the REIT to issue Debentures and Units. The 
portion of such issue expenses deductible by the REIT in a taxation year is 20% of such issue expenses, pro-rated 
where the REIT’s taxation year is less than 365 days. 

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

The REIT will be entitled for each taxation year to reduce (or receive a refund in respect of) its liability, if any, for 
tax on its net realized taxable capital gains by an amount determined under the Tax Act based on the redemption of 
Units during the year (the “capital gains refund”). In certain circumstances, the capital gains refund in a particular 
taxation year may not completely offset the REIT’s tax liability for that taxation year arising in connection with the 
distribution of property on the redemption of Units. The Declaration of Trust provides that all or a portion of any 
income (including taxable capital gains) realized by the REIT as a result of such redemptions may, at the discretion 
of the Trustees, be treated as income paid or payable to the redeeming Unitholder, and will be deductible by the 
REIT in computing its income. Such income or the taxable portion of any capital gain so designated must be 
included in the income of the redeeming Unitholders (as income or taxable capital gains). 

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

The REIT’s income for purposes of the Tax Act will include, among other things, “foreign accrual property income” 
(“FAPI”) realized by an entity that is, or is deemed to be, a “controlled foreign affiliate” (a “CFA”) of the REIT and 
any dividends received as further described below. It is expected that income earned by certain foreign subsidiaries 
(such as Slate Office US) will be FAPI. Any FAPI earned by a CFA of the REIT must be included in computing its 
income for the taxation year of the REIT in which the taxation year of the CFA ends, subject to a deduction for 
grossed-up “foreign accrual tax” as computed in accordance with the Tax Act, whether or not the REIT actually 
receives a distribution of FAPI in the taxation year, and less certain amounts that are otherwise included in income. 
The adjusted cost base to the REIT of the shares of the applicable foreign subsidiary will be increased by the net 
amount so included in the income of the REIT. At such time as the REIT receives a dividend of amounts that were 
previously included in its income as FAPI (net of any deduction in respect of “foreign accrual tax”), that dividend 
effectively will not be taxable to the REIT and there will be a corresponding reduction in the adjusted cost base to 
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the REIT of the shares of the applicable foreign subsidiary. The Tax Act contains rules applicable to certain foreign 
tax credit generator transactions (the “Foreign Tax Credit Generator Rules”). Under the Foreign Tax Credit 
Generator Rules, the deduction for “foreign accrual tax” may be limited in certain circumstances. No assurances can 
be given that the Foreign Tax Credit Generator Rules will not apply to the REIT in computing its taxable income. If 
the Foreign Tax Credit Generator Rules apply to the REIT, its taxable income will increase thereby increasing the 
income of the REIT distributed to Unitholders. 

Losses incurred by the REIT (including losses allocated to it by the Partnerships and deductible by the REIT) cannot 
be allocated to Holders, but can be deducted by the REIT in future years in computing its taxable income, in 
accordance with the rules in the Tax Act. 

Taxation of the Partnerships 

Although the Partnerships are not subject to tax under the Tax Act, each partner (including, when applicable, the 
REIT) of a Partnership, is required to include in computing the partner’s income the partner’s share of the income or 
loss of such Partnership, for its fiscal period ending in, or coinciding with, the partner’s taxation year end, whether 
or not any such income is distributed to the partner in the taxation year. For this purpose, the income or loss of each 
of the Partnerships will be computed for each fiscal period as if it were a separate person resident in Canada. 
Deductibility of losses allocated to a limited partner is generally restricted to the limited partner’s “at-risk amount”, 
as defined in the Tax Act. 

In computing the income or loss of any of the Partnerships, deductions generally may be claimed in respect of its 
reasonable administrative costs and other reasonable expenses incurred by it for the purpose of earning income from 
a business or property which are not capital in nature, reasonable interest expense incurred to earn income from a 
business or property, and available capital cost allowance. Certain properties have been acquired by one or more 
Partnerships on a tax deferred basis, whereby the tax cost of these properties is less than their fair market value. For 
the purposes of claiming capital cost allowance, the undepreciated capital cost of such property acquired by such 
Partnership may be less than the fair market value of the property. In addition, if one or more of such properties are 
disposed of, the gain recognized by such Partnership for tax purposes will be in excess of that which it would have 
realized if it had acquired the properties at a tax cost equal to their fair market values. 

Certain interest expenses and “soft costs” relating to the construction of a building or ownership of land may be 
required to be capitalized and added to the cost amount of the property. 

The income or loss of each of the Partnerships for a fiscal period will be allocated to its partners on the basis of their 
respective share of such income or loss as provided in the limited partnership agreement of such Partnership, subject 
to the detailed rules in the Tax Act. The REIT will generally not be subject to tax on any amounts received as 
distributions from the Partnerships. Generally, distributions to a partner (including, when applicable, the REIT) of 
one of the Partnerships in excess of the partner’s allocated share of the income of such Partnership for a fiscal period 
will result in a reduction of the adjusted cost base of the partner’s units in such Partnership by the amount of such 
excess. If the partner’s adjusted cost base at the end of a taxation year of its units of one of the Partnerships is a 
negative amount, the partner will be deemed to realize a capital gain in such amount for that year, and the partner’s 
adjusted cost base at the beginning of the next taxation year of its units of such Partnership will then be nil. 

Taxation of Holders of Subscription Receipts 

 

Acquisition of Units pursuant to Subscription Receipts  

 

No gain or loss will be realized by a Holder on the acquisition of a Unit pursuant to a Subscription Receipt. The cost 
to a Holder of a Unit acquired pursuant to a Subscription Receipt will be the amount paid by that Holder for the 
Subscription Receipt, less any amount paid to the Holder by the REIT as a reduction in the purchase price of the 
Unit, as applicable. The adjusted cost base of a Holder’s Units will be determined by averaging the cost of Units 
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acquired pursuant to the Subscription Receipts with the adjusted cost base of other Units, if any, held by the Holder 
as capital property at such time. 

Other Dispositions of Subscription Receipts 

 

A disposition or deemed disposition by a Holder of a Subscription Receipt (which does not include the acquisition 
of a Unit pursuant to a Subscription Receipt) will generally result in the Holder realizing a capital gain (or capital 
loss) equal to the amount by which the proceeds of disposition are greater (or less) than the aggregate of the 
Holder’s adjusted cost base thereof and any reasonable costs of disposition (see “ – Taxation of Capital Gains and 
Capital Losses” below). Any Earned Interest or Deemed Interest that is included in a Holder’s income (as described 
below) will be excluded in computing the Holder’s proceeds of disposition of the Subscription Receipt. A Holder’s 
cost of a Subscription Receipt will generally be the amount paid therefor plus any reasonable costs of acquisition. 
The adjusted cost base of a Subscription Receipt acquired at any time will be determined by averaging the cost of 
such Subscription Receipt with the adjusted cost base of any other Subscription Receipts owned by the Holder as 
capital property at such time. Holders should consult their own tax advisors as to whether a Holder would be 
required to include in income an amount of interest considered to have accrued on the Escrowed Funds to the time 
of an assignment or other transfer of the Subscription Receipt.  

Subscription Receipt Adjustment Payments 

 

The receipt by a Holder of the Subscription Receipt Adjustment Payment will include the Holder’s pro rata share of 
Earned Interest. The taxation of any such Earned Interest paid to a Holder as part of a Subscription Receipt 
Adjustment Payment is described below (see “ – Repayment of Issue Price and Interest”). If the amount of such 
interest is less than the Subscription Receipt Adjustment Payment, the REIT will pay to the Holder the amount of 
any shortfall as a reduction in the purchase price of the Holder’s Units. A Holder will not be required to include in 
income the amount of any such purchase price reduction; however, any such amount will reduce the cost to the 
Holder of the Holder’s Units acquired pursuant to the Subscription Receipts. 

Repayment of Issue Price and Interest 

If the Acquisition does not close due to a Termination Event, Holders of the Subscription Receipts will be entitled to 
receive an amount equal to the issue price thereof and their pro rata share of Earned Interest and Deemed Interest. 
The Holder will not generally realize any income, gain or loss on the repayment to the Holder of the issue price. 

A Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a partnership is a 
beneficiary will be required to include in computing income for a taxation year any interest accrued or deemed to 
have accrued to the Holder on the Escrowed Funds, to the end of the Holder’s taxation year, or that is receivable or 
received by the Holder before the end of that taxation year, except to the extent that such interest was included in 
computing the Holder’s income for a preceding taxation year. However, in certain circumstances an offsetting 
deduction may be available for any such interest which is not ultimately received by the Holder. 

Any other Holder will be required to include in income for a taxation year such interest as is received or receivable 
by the Holder in that taxation year, depending on the method regularly followed by the Holder in computing income, 
to the extent that such interest was not included in computing the Holder’s income for a preceding taxation year.  

Holders should consult their own tax advisors concerning whether any Deemed Interest would constitute interest 
income to such Holder.  

Taxation of Debenture Holders 
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Interest on Debentures 

 

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

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

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

Exercise of Conversion Privilege 

 

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

Redemption or Repayment of Debentures 

If the REIT redeems a Debenture prior to maturity or repays a Debenture upon maturity, including by means of a 
Debenture Offer following a Change of Control, such Holder will be considered to have disposed of the Debenture 
for proceeds of disposition equal to the amount received by the Holder (other than the amount received on account 
of interest) on such redemption or repayment. The Holder may realize a capital gain or capital loss computed as 
described below (see “— Dispositions of Debentures”). 

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

Dispositions of Debentures 

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

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

 

Taxation of Holders of Units 

REIT Distributions 
 

A Holder generally is required to include in computing income for a particular taxation year the portion of the net 
income of the REIT, including net taxable capital gains (determined for the purposes of the Tax Act), for the 
taxation year of the REIT ending on or before the particular taxation year end of the Holder, that is paid or payable, 
or deemed to be paid or payable, to the Holder in the particular taxation year, whether or not those amounts are 
received in cash, additional Units or otherwise. 

Provided appropriate designations are made by the REIT, net taxable capital gains realized by the REIT that are paid 
or become payable to a Holder will retain their character as taxable capital gains to a Holder for the purposes of the 
Tax Act. The non-taxable portion of any net capital gains of the REIT that is paid or payable, or deemed to be paid 
or payable, to a Holder in a taxation year will not be included in computing the Holder’s income for the year. To the 
extent that amounts are designated as having been paid to Holders out of the net taxable capital gains of the REIT, 
such designated amounts will be deemed for tax purposes to be received by Holders in the year as a taxable capital 
gain and will be subject to the general rules relating to the taxation of capital gains described below. 

Provided that appropriate designations are made by the REIT, such portions of the taxable dividends (including any 
such dividends that are designated by the payer corporation as “eligible dividends” under the Tax Act), if any, 
received, or deemed to be received, on shares of taxable Canadian corporations as are paid or payable, or deemed to 
be paid or payable, by the REIT to the Holders effectively will retain their character and be treated and taxed as such 
in the hands of the Holders for purposes of the Tax Act. In particular, such dividends will generally be included in 
the Holder’s income under the Tax Act, and the normal gross-up and dividend tax credit rules for a Holder who is an 
individual, including the enhanced gross-up and dividend tax credit rules in respect of designated eligible dividends, 
will apply. In addition, in the case of a Holder that is a corporation, the dividend deduction in computing taxable 
income will generally be available, subject to the rules in the Tax Act, and the refundable tax under Part IV of the 
Tax Act will be payable by Holders that are “private corporations” (as defined in the Tax Act) and certain other 
corporations controlled directly or indirectly by or for the benefit of an individual or a related group of individuals. 

Provided that the appropriate designations are made by the REIT, such portion of its foreign source income that is 
paid or becomes payable to a Holder will retain its character in the hands of the Holder for purposes of the Tax Act. 
Foreign taxes paid by the REIT will be deemed to be paid by the Holder and the Holder’s share of the “business-
income tax” and “non-business-income tax” paid in a foreign country for a year will be creditable against the 
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Holder’s Canadian federal income tax liability to the extent permitted by the detailed rules contained in the Tax Act. 
Although the foreign tax credit provisions are designed to avoid double taxation, the maximum credit is limited. 
Because of this, and because of timing differences in recognition of expenses and income and other factors, double 
taxation may arise.  

Any amount in excess of the net income and net taxable capital gains of the REIT that is paid or payable, or deemed 
to be paid or payable, by the REIT to a Holder in a taxation year generally will not be included in the Holder’s 
income for the year. A Holder will be required to reduce the adjusted cost base of Units by the portion of any 
amount (other than proceeds of disposition in respect of the redemption of Units and the non-taxable portion of net 
capital gains, the taxable portion of which was designated by the REIT in respect of the Holder) paid or payable to 
such Holder that was not included in computing the Holder’s income and will realize a capital gain to the extent that 
the adjusted cost base of the Holder’s Units would otherwise be a negative amount. 

The composition of distributions paid by the REIT, portions of which may be fully or partially taxable or non-
taxable, may change over time, potentially affecting the after-tax return to Unitholders. 

The net assets of the REIT at any time reflect any income and gains of the REIT that have accrued or have been 
realized but have not been made payable at that time. A Holder who acquires Units may become taxable on the 
Holder’s share of such accrued or realized income and gains of the REIT at the time of acquisition notwithstanding 
that such amounts may have been reflected in the price paid by the Holder for the Units. 

Dispositions of Units 

On the disposition or deemed disposition of a Unit by a Holder, whether on redemption or otherwise, the Holder 
generally will realize a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition 
exceed (or are less than) the aggregate of the Holder’s adjusted cost base of the Unit and any reasonable costs of 
disposition. Proceeds of disposition will not include an amount payable by the REIT out of capital gains or income 
of the REIT as described above. 

For the purpose of determining the adjusted cost base to a Holder of a Unit, when a Unit is acquired, the cost of the 
newly-acquired Unit will be averaged with the adjusted cost base of all of the Units owned by the Holder as capital 
property immediately before that acquisition. The cost of a Unit to a Holder will generally include all amounts paid 
by the Holder for the Unit and the adjusted cost base to a Holder of Units may be reduced by distributions received 
from the REIT as described above. The cost to a Holder of Units received in lieu of a cash distribution of income of 
the REIT will be equal to the amount of such distribution that is satisfied by the issuance of such Units. The cost of 
Units acquired on the reinvestment of distributions under the DRIP will be the amount of such reinvestment. 

A redemption of Units in consideration for Redemption Notes, or for other assets of the REIT, as the case may be, 
will be a disposition of such Units for proceeds of disposition equal to the fair market value of such Redemption 
Notes or other assets, as the case may be, less any income or capital gain realized by the REIT in connection with 
the redemption of those Units. Holders exercising the right of redemption consequently will realize a capital gain, or 
sustain a capital loss, depending upon whether the proceeds of disposition received exceed, or are exceeded by, the 
adjusted cost base of the Units redeemed and any reasonable costs of disposition. Where income or a capital gain 
realized by the REIT in connection with the distribution of property in specie on the redemption of Units has been 
designated by the REIT to a redeeming Holder, the Holder will be required to include in income the income or 
taxable portion of the capital gain so designated. The cost of any Redemption Notes or other property distributed in 
specie by the REIT to a Holder upon redemption of Units will be equal to the fair market value of such notes or 
property at the time of the distribution. The Holder will thereafter be required to include in income interest or other 
income derived from the Redemption Notes or property, in accordance with the provisions of the Tax Act. 

Taxation of Capital Gains and Capital Losses 

One-half of any capital gain realized by a Holder on a disposition or deemed disposition of a Security and the 
amount of any net taxable capital gains designated by the REIT in respect of a Holder, will be included in the 
Holder’s income as a “taxable capital gain”. One-half of any capital loss (“allowable capital loss”) realized by a 
Holder on a disposition or deemed disposition a Security generally must be deducted from taxable capital gains of 
the Holder in the year of disposition subject to the detailed provisions of the Tax Act. Any excess of allowable 
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capital losses over taxable capital gains realized by a Holder in a particular year may be carried back up to three 
taxation years or forward indefinitely and deducted against net taxable capital gains in such years, to the extent and 
under the circumstances described in the Tax Act. 

Where a Holder that is a corporation or a trust (other than a mutual fund trust) disposes of a Unit, the Holder’s 
capital loss from the disposition generally will be reduced by the amount of any dividends received by the REIT and 
previously designated by the REIT to the Holder, to the extent and under the circumstances prescribed in the Tax 
Act. Analogous rules apply where a corporation, partnership or trust (other than a mutual fund trust) is a member of 
a partnership that disposes of Units. 

Refundable Tax 

A Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) throughout its taxation year 
may also be liable to pay an additional refundable tax on certain investment income, including taxable capital gains 
and interest. Holders should consult their own tax advisors for advice with respect to the potential application of 
such provisions. 

Alternative Minimum Tax 

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

RISK FACTORS 

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

Risks Related to the Acquisition 

Possible Failure to Complete the Acquisition 

Closing of the Subscription Receipt Offering will occur before the Acquisition Closing (other than with respect to 
the closing of Additional Subscription Receipts which may occur following the Acquisition Closing). Completion of 
the Acquisition is subject to the satisfaction of certain closing conditions, including regulatory approvals, such as 
under the Competition Act (Canada). There is no certainty, nor can the REIT provide any assurance, that these 
conditions will be satisfied and, as such, there is no assurance that the Acquisition will be completed, or if 
completed, will be on terms that are exactly the same as discussed in this Prospectus. If the Acquisition Closing does 
not take place as contemplated, the REIT will not benefit from the Acquisition, will have incurred significant 
management time and expenses and could suffer adverse consequences, including the loss of investor confidence. 

Potential Undisclosed Liabilities Associated with the Acquisition  

Upon the Acquisition Closing, the REIT will assume liabilities arising out of or related to the Acquisition Properties. 
The REIT may assume unknown liabilities that could be significant. Although the REIT has conducted a 
comprehensive due diligence review of each of the Acquisition Properties, there may be liabilities, including under 
applicable environmental laws, that the REIT failed to discover or was unable to quantify in its due diligence review 
and the REIT may not be fully indemnified for some or all of these liabilities under the Acquisition Agreement. The 
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subsequent discovery or quantification of any other material liabilities (including if the assessment of the 
environmental condition of the Acquisition Properties turns out to be incorrect) could have a material adverse effect 
on the REIT’s business, financial condition or future prospects, which could include diminution in the value of the 
affected assets or the inability to finance or dispose of the affected assets on acceptable terms. 

Potential Indemnity of Cominar for Assumed Existing Mortgages 

Upon the Acquisition Closing, to the extent a Mortgagee has not released Cominar from its obligations arising under 
such applicable Existing Mortgage, the REIT is required to provide a separate indemnity of Cominar pursuant to 
which the REIT agrees to indemnify Cominar and any guarantor of such applicable Existing Mortgage from any 
amounts required to be paid by such parties from and after the date of the Acquisition Closing. The payment of any 
such indemnity could have a material adverse effect on the REIT’s business, financial condition or future prospects, 
which could include diminution in the value of the affected assets or the inability to finance or dispose of the 
affected assets on acceptable terms. 

Limited Recourse Against the Vendor of Acquisition Properties  

Purchasers under this Prospectus will not have a direct statutory right or any other rights against Cominar and its 
securityholders. The sole remedy of the REIT against Cominar or any of its securityholders will be through the 
Purchaser bringing an action for (a) any inaccuracy or breach of any representation or warranty contained in the 
Acquisition Agreement or in any Closing Documents (as such term is defined in the Acquisition Agreement); or (b) 
any breach or non-performance of any covenant contained in the Acquisition Agreement or in any Closing 
Documents (as such term is defined in the Acquisition Agreement). Such actions will be conducted through the 
Purchaser on behalf of the REIT. While the REIT is indemnified for breaches of representations and warranties and 
breaches or non-performance of covenants contained in the Acquisition Agreement or in any Closing Documents (as 
such term is defined in the Acquisition Agreement), recourse for such breaches may be limited due to qualifications 
related to knowledge of Cominar, contractual and time limits on recourse under applicable laws, the ability of 
Cominar to satisfy third-party claims and is subject to customary liability caps and thresholds. The inability to 
recover fully any significant liabilities incurred with respect to breaches of representations and warranties or any 
breach or non-performance of any covenant under the Acquisition Agreement or in any Closing Documents (as such 
term is defined in the Acquisition Agreement) may have adverse effects on the REIT’s financial position. In 
addition, Cominar has not made any representation to the REIT, and is not making any representation to investors in 
the Offering, as to the disclosure in this Prospectus Supplement constituting full, true and plain disclosure of all 
material facts related to the Acquisition Properties, or that this Prospectus Supplement does not contain a 
misrepresentation with respect to such Acquisition Properties. Accordingly, Cominar will not have any liability to 
investors in the Offering if the disclosure in this Prospectus Supplement relating to the Acquisition Properties does 
not meet such standard or contains a misrepresentation.      

Information Provided by the Vendor 

All information relating to the assets to be acquired pursuant to the Acquisition Agreement contained in this 
Prospectus Supplement has been provided to the REIT by Cominar or other third parties. Although the REIT has 
conducted what it believes to be a prudent and thorough level of investigation in connection with such assets, an 
unavoidable level of risk remains regarding the accuracy and completeness of such information. While the REIT has 
no reason to believe that the information provided by any third parties is misleading, untrue or incomplete in any 
material respect, neither the REIT nor the Underwriters assume any responsibility for the accuracy or completeness 
of such information or the failure by any third parties to disclose events which may have occurred or may affect the 
completeness or accuracy of such information but which are unknown to the REIT or the Underwriters. 

Possible Failure to Realize Expected Returns on the Acquisition 

Acquisitions involve risks that could materially and adversely affect the REIT’s business plan, including the failure 
of the Acquisition to realize the results the REIT expects. While management of the REIT, based on an analysis of 
accretion (as well as other information deemed appropriate and sufficient for such purposes), believes the 
Acquisition will be accretive to the REIT’s AFFO per unit and FFO per unit, such determination should not be 
regarded as a guarantee of future performance or results and includes certain estimates and assumptions, the actual 
result of which may be different. If the Acquisition fails to realize the results that the REIT expects, including 
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continued high occupancy rates and renewal rates or the general state of the economy and interest rate volatility, the 
Acquisition could have a material adverse effect on the REIT and its financial results. 

Risks Related to the Offering 

Trading Market for Subscription Receipts and Debentures 

There is currently no trading market for the Subscription Receipts or Debentures. The REIT has applied to have the 
Subscription Receipts, the Units issuable upon exchange of the Subscription Receipts (and the Additional 
Subscription Receipts), the Debentures and the Units issuable on the conversion of the Debentures (and the 
Additional Debentures) listed on the TSX. There can be no assurance that an active or liquid market for the 
Subscription Receipts or Debentures will develop following the completion of the Offering, or if developed, that 
such a market will be sustained. If an active public market does not develop or is not maintained, investors may have 
difficulty selling their Subscription Receipts. 

Assumption of Risks relating to the Units  

The Subscription Receipts will be automatically exchanged for Units on the Acquisition Closing upon notice thereof 
by the REIT to the Subscription Receipt Agent. Purchasers of Subscription Receipts will therefore assume the same 
risk as though they had invested directly in Units on the Offering Closing. The REIT may, in its sole discretion, 
waive certain closing conditions in its favour in the Acquisition Agreement or agree to amend the Acquisition 
Agreement and consummate the Acquisition on terms that may be different from those described in this Prospectus, 
subject to the Underwriters’ consent in certain circumstances. As a result, the expected benefits of the Acquisition 
may not be fully realized. As a consequence, holders of Subscription Receipts will essentially assume the same risk 
as though they had invested directly in Units on the Offering Closing. 

Prior Ranking Indebtedness 

The Debentures will be subordinate to all Senior Indebtedness of the REIT and to any indebtedness of trade 
creditors of the REIT. The Debentures will also be effectively subordinate to claims of creditors of the REIT's 
subsidiaries for payment of which the REIT is responsible or liable, whether absolutely or contingently. Therefore, if 
the REIT becomes bankrupt, liquidates its assets, reorganizes or enters into certain other transactions, the REIT's 
assets will be available to pay its obligations with respect to the Debentures only after it has paid all of its senior and 
secured indebtedness in full. There may be insufficient assets remaining following such payments to pay amounts 
due on any or all of the Debentures then outstanding. 

Absence of Covenant Protection 

The Indenture will not restrict the REIT from incurring additional indebtedness for borrowed money or from 
mortgaging, pledging or charging its properties to secure any indebtedness. Nor will the Indenture prohibit or limit 
the ability of the REIT to pay dividends, except where an Event of Default has occurred and such default has not 
been cured or waived. The Indenture will not contain any provision specifically intended to protect holders of the 
Debentures in the event of a future leveraged transaction involving the REIT. 

Possible Dilutive Effects on Holders of Units 

The REIT may determine to redeem outstanding Debentures for Units or repay outstanding principal amounts of the 
Debentures at maturity by issuing additional Units. Accordingly, holders of Units may suffer dilution. 

Credit Risk and Earnings Coverage Ratios 

The likelihood that purchasers of the Debentures will receive payments owing to them under the terms of the 
Debentures will depend on the financial health of the REIT and its creditworthiness. See "Earnings Coverage 
Ratios", which is relevant to an assessment of the risk that the REIT may be unable to pay interest or principal on 
the Debentures when due. 

Redemption Prior to Maturity 
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The Debentures may be redeemed, at the option of the REIT, in whole or in part at any time on and after February 
28, 2021, subject to certain conditions, at a price equal to the principal amount thereof plus accrued and unpaid 
interest, if any. Holders of Debentures should understand that this redemption option may be exercised if the REIT 
is able to refinance at a lower interest rate or it is otherwise in the interests of the REIT to redeem the Debentures. 
See "Description of the Debentures—Redemption or Repayment of Debentures". 

Risk of Defeasance 

The purchasers of the Debt Securities may not be entitled to the benefits of the Indenture if the REIT exercises its 
defeasance option under the Indenture. The defeasance option may be exercised, resulting in the REIT being 
discharged from its obligations in respect of covenants with respect to any Debt Securities of or within a series under 
the Indenture, following the REIT’s deposit with a trustee cash, government securities or a combination thereof 
sufficient to pay the principal, interest, if any, premium, if any, and any other sums due to the stated maturity date or 
redemption date of the Debt Securities of a series. 

Inability of the REIT to Purchase Debentures Upon Change of Control 

In the event of a Change of Control, the REIT may be required to purchase all outstanding Debentures. It is possible 
that following a Change of Control, the REIT will not have sufficient funds at such time to make any such required 
purchase of outstanding Debentures or that restrictions contained in other indebtedness will restrict those purchases. 
See “Details of the Offering – Change of Control”. 

No Increased Payments if Withholding is Required 

The Indenture will not contain a requirement that the REIT increase the amount of interest or other payments to 
holders of Debentures in the event that the REIT is required to withhold amounts in respect of income or similar 
taxes on payment of interest or other amounts on the Debentures (including on a conversion of Debentures into 
Units). Non–residents of Canada should consult their own tax advisors regarding the tax consequences of acquiring 
and holding Debentures. 

EXPERTS 

The matters referred to under “Eligibility for Investment” and “Certain Canadian Federal Income Tax 
Considerations”, as well as certain other legal matters relating to the issue and sale of the Subscription Receipts, will 
be passed upon on behalf of the REIT by McCarthy Tétrault LLP and on behalf of the Underwriters by Blake, 
Cassels & Graydon LLP. 

As of the date of this Prospectus, the partners and associates of McCarthy Tétrault LLP and Blake, Cassels & 
Graydon LLP, each beneficially owned, directly or indirectly, less than 1% of the outstanding securities of the REIT. 

Blair Franklin has provided the BF Opinions referred to under “The Acquisition – Transaction Approvals”. 

PricewaterhouseCoopers LLP has provided independent auditor’s reports in connection with the audits of the 
combined financial statements of Etobicoke and Fredericton Portfolio (as defined in the REIT’s business acquisition 
report dated and filed July 6, 2017) and the carve-out financial statements of 250 King Street, Fredericton, New 
Brunswick as at December 31, 2016 and for the year then ended, which are included in the REIT's business 
acquisition report dated July 6, 2017 referred to under “Documents Incorporated by Reference”.  

AUDITORS, TRANSFER AGENT, DEBENTURE TRUSTEE, REGISTRAR AND SUBSCRIPTION 
RECEIPT AGENT 

The auditors of the REIT are KPMG LLP, Chartered Professional Accountants, Winnipeg, Manitoba and are 
independent in accordance with the rules of professional conduct of the Institute of Chartered Professional 
Accountants in Manitoba.  

The Transfer Agent and registrar for the Units is TSX Trust Company at its principal office in Toronto, Ontario.  
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The Debenture Trustee for the Debentures (and the Additional Debentures, if any) is TSX Trust Company at its 
principal office in Toronto, Ontario.   

The Subscription Receipt Agent for the Subscription Receipts (and the Additional Subscription Receipts, if any) is 
TSX Trust Company at its principal office in Toronto, Ontario. 

PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION 

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

Under the Subscription Receipt Agreement, original purchasers of Subscription Receipts pursuant to the Offering 
will have a non-assignable contractual right of rescission, exercisable against the REIT following the issuance of the 
Units to such purchaser upon the exchange of the Subscription Receipts, to receive the Subscription Receipt Price 
paid for each such Subscription Receipt (including any Earned Interest and Deemed Interest) in the event that this 
Prospectus or any amendment hereto contains a misrepresentation, provided that the right of rescission is exercised 
within 180 days of the closing of the Offering. This contractual right of rescission will be consistent with the 
statutory right of rescission described under Section 130 of the Securities Act (Ontario), and is in addition to any 
other right or remedy available to original purchasers of Subscription Receipts under Section 130 of the Securities 
Act (Ontario) or otherwise at law. The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province for the particulars of this statutory right of action for damages, or consult with 
a legal adviser.  

Under the Indenture, original purchasers of Debentures pursuant to the Offering will have a non-assignable 
contractual right of rescission, exercisable against the REIT following the issuance of Units to such purchaser 
pursuant to the exercise of the Debenture conversion privilege, to receive the Debenture Price paid for each such 
Debenture in the event this Prospectus or any amendment thereto contains a misrepresentation, provided that the 
right of rescission is exercised within 180 days of the closing of the Offering. This contractual right of rescission 
will be consistent with the statutory right or recession (including the defenses and limitations) described under 
Section 130 of the Securities Act (Ontario), and is in addition to any other right or remedy available to original 
purchasers of Debentures under Section 130 of the Securities Act (Ontario) or otherwise at law. The purchaser 
should refer to any applicable provisions of the securities legislation of the purchaser’s province for the particulars 
of this statutory right of action for damages, or consult with a legal adviser.   
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GLOSSARY OF TERMS 

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

“4211 Yonge” means the property held by the REIT at 4211 Yonge Street, Toronto, Ontario; 

“4211 Yonge Mortgage” has the meaning ascribed thereto under “Relationship between the REIT and Certain 
Underwriters”; 

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

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

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

“Acquisition Closing Time” has the meaning ascribed thereto under “Description of the Subscription Receipts – 
Overview”; 

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

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

“Additional Subscription Receipts” has the meaning ascribed thereto on the cover page of this Prospectus 
Supplement;  

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

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

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

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

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

“Blair Franklin” has the meaning ascribed thereto under “The Acquisition – Transaction Approvals”; 

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

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

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

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

“Change of Control” means the acquisition by any person, or group of persons acting jointly or in concert, of 
voting control or direction over an aggregate of 66 2⁄3% or more of the outstanding Units (on a fully-diluted basis); 

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

“Class B LP units” means, collectively, the Class B limited partnership units of Office I LP and the Class B limited 
partnership units of Office II LP; 

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

“Conversion Price” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 
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“Counsel” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

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

“CRA” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

“Deadline” has the meaning ascribed thereto under “Description of the Subscription Receipts”; 

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

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

“Debenture Holder” means a holder of Debentures; 

“Debenture Offer” has the meaning ascribed thereto under “Description of the Debentures – Change of Control”; 

“Debenture Over-Allotment Option” has the meaning ascribed thereto on the cover page of this Prospectus 
Supplement; 

“Debenture Price” has the meaning ascribed thereto under “Plan of Distribution”; 

“Debenture Trustee” has the meaning ascribed thereto under “Description of the Debentures”; 

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

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

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

“DRIP” means the distribution reinvestment plan adopted by the REIT, pursuant to which Canadian resident 
Unitholders are entitled to elect to have cash distributions in respect of Units automatically reinvested in additional 
Units; 

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

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

“Event of Default” has the meaning ascribed thereto under “Description of the Debentures – Event of Default”;  

“Exchange Agreement” means the amended and restated exchange agreement between the REIT, Office I LP, Slate 
Office GP Inc., Office II LP, Slate GTA and the Manager dated December 17, 2014; 

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

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

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

“Fortis Transaction” means the acquisition of a portfolio of 14 commercial properties throughout Atlantic Canada 
by the REIT from Fortis Properties Corporation on June 30, 2015; 

“GLA” means gross leasable area; 

“Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 



 

37 

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

“Indenture” has the meaning ascribed thereto under “Description of the Debentures”; 

“January 17 Confirmation” has the meaning ascribed thereto under “The Acquisition – Transaction Approvals”;  

“management” has the meaning ascribed thereto under “General Matters”; 

“Management Agreement” means the amended and restated management agreement entered into on August 12, 
2014, and effective as of November 4, 2014, between the REIT and the Manager; 

“Manager” means Slate Management Corporation, a company amalgamated under the laws of Ontario; provided 
that references to the Manager as it existed prior to January 1, 2015 refer to Huntingdon Capital Corp., a predecessor 
corporation of Slate Management Corporation; 

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

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

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

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

“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations; 

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

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

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

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

“Offer Date” has the meaning ascribed thereto under “Description of the Debentures – Change of Control”; 

“Office I LP” means Slate Office I L.P.; 

“Office II LP” means Slate Office II L.P.;  

“Officer’s Certificate” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations”; 

“Offer Price” has the meaning ascribed thereto under “Description of the Debentures – Change of Control”; 

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

“Partnerships” means collectively, Office I LP, Office II LP, FAM-OneCap Data Centre Limited Partnership, 4211 
Yonge Street Limited Partnership and each other partnership that is a direct or indirect subsidiary of the REIT; 

“Portfolio” has the meaning ascribed thereto under “Business of the REIT”;  

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

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

“Redemption Notes” means unsecured subordinated promissory notes of the REIT having a maturity date to be 
determined at the time of issuance by the Trustees, in accordance with the Declaration of Trust, bearing interest 
from the date of issue at a market rate of interest determined at the time of issuance by the Trustees, payable for each 
month during the term on the 15th day of each subsequent month with all principal being due on maturity, such 
promissory notes to provide that the REIT shall at any time be allowed to prepay all or any part of the outstanding 
principal without notice or bonus; 

“REIT” has the meaning ascribed thereto on the cover page of this Prospectus Supplement and described under 
“General Matters”; 

“REIT Exception” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations – 
Status of the REIT – REIT Exception”;  

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

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

“Revolving Credit Facility” means the revolving credit facility in favour of Office I LP in the maximum amount of 
$45 million; 

“Revolving Operating Facility” means the revolving operating facility established in connection with the Fortis 
Transaction in favour of Office I LP in the maximum amount of approximately $172 million; 

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

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

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

“Securities” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

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

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

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

“Sheridan Exchange” means the property beneficially owned by the REIT and located at 2655 and 2695 North 
Sheridan Way, Mississauga, Ontario; 

“Sheridan Exchange Mortgage” has the meaning ascribed under “Relationship between the REIT and Certain 
Underwriters”;   

“SIFT” means a “SIFT trust” or a “SIFT partnership” as defined in the Tax Act;  
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“SIFT Legislation” means the provisions of the Tax Act that apply to a SIFT;  

“Slate GTA” means Slate GTA Suburban Office Inc., a corporation incorporated under the laws of Ontario; 

“Slate Office US” means Slate Office US Inc. a Delaware corporation that will be held by the REIT and which will 
directly and/or indirectly hold U.S. office real estate; 

“South Clark” has the meaning ascribed thereto under “Recent Developments”; 

“Special Voting Units” means special voting units of the REIT; 

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

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

 “Subscription Receipt Adjustment Payment” means an amount per Subscription Receipt equal to the amount per 
Unit of any cash distributions made by the REIT for which record dates have occurred during the period from and 
including the Offering Closing to and including the date immediately preceding the date upon which Units are 
issued or deemed to be issued pursuant to the Subscription Receipt Agreement; 

“Subscription Receipt Agent” has the meaning ascribed thereto on the cover page of this Prospectus Supplement; 

“Subscription Receipt Agreement” has the meaning ascribed thereto under “Description of the Subscription 
Receipts – Overview”; 

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

“Subscription Receipt Over-Allotment Option” has the meaning ascribed thereto on the cover page of this 
Prospectus Supplement;  

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

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

“Tax Proposals” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

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

“Term Loan Facility” means the term loan facility in the amount of $120 million in favour of Office I LP, which 
was established in connection with the REIT’s ownership of three of the properties located in St. John’s 
Newfoundland acquired pursuant to the Fortis Transaction; 

“Termination Event” has the meaning ascribed therefor on the cover page of this Prospectus Supplement;  

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

“Transfer Agent” means TSX Trust Company at its principal office in Toronto, Ontario; 

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

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

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

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

“Unitholders” has the meaning ascribed thereto under “General Matters”; 

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

“Unit Repayment Option” has the meaning ascribed thereto under Description of the Debentures – Payment upon 
Redemption or Maturity; 

“Unit Interest Payment Election” has the meaning ascribed thereto under Description of the Debentures – Interest 
Payment Election; 

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

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