
 

 

This short form 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. No securities regulatory authority has expressed an opinion about these securities and it is an 
offence to claim otherwise. The securities offered hereby have not been, and will not be, registered under the United States Securities Act of 1933, as 
amended (the “1933 Act”) or any state securities laws, and may not be offered or sold in the United States (as such term is defined in Regulation S under 
the 1933 Act), except in certain transactions exempt from the registration requirements of the 1933 Act and applicable state securities laws. This short 
form prospectus does not constitute an offer to sell or the solicitation of an offer to buy any of the securities offered hereby in the United States.  See 
“Plan of Distribution”. 

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities 
in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from Temple Hotels Inc. at 2600 — 
Seven Evergreen Place, Winnipeg, Manitoba, R3L 2T3, Attention: Investor Relations Officer, telephone (204) 475-9090 and are also available 
electronically at www.sedar.com. 
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Offering of: 

5 YEAR 7.00% SERIES F CONVERTIBLE REDEEMABLE UNSECURED SUBORDINATED DEBENTURES 

$35,000,000 

This short form prospectus qualifies the distribution of 5 Year 7.00% Series F Convertible Redeemable Unsecured Subordinated Debentures 
(“Debentures”) of Temple Hotels Inc. (“Temple”), in denominations of $1,000 and multiples thereof, in the aggregate principal amount of $35,000,000 
(the “Offering”).  The Debentures will bear interest at the rate of 7.00% per annum payable semi-annually in arrears, in cash, on March 31 and 
September 30 of each year with the first payment occurring on September 30, 2013 (an “Interest Payment Date”), and will have a term of 
approximately five (5) years maturing on March 31, 2018 (the “Maturity Date”).  The Debentures will be issued pursuant to a trust indenture to be dated 
on the closing of the Offering between Temple and  BNY Trust Company of Canada, in its capacity as the indenture trustee for the Debentures 
(collectively, the “Trust Indenture”).  Further particulars concerning the Debentures are set out under “Description of the Debentures”.   
 
On December 31, 2012, Temple completed a statutory plan of arrangement (the “Arrangement”) under section 192 of the Canada Business 
Corporations Act pursuant to which, among other things, Temple acquired all of the issued and outstanding trust units of Temple Real Estate 
Investment Trust (“Temple REIT”) and assumed all of the assets and liabilities of Temple REIT (the “Corporate Conversion”) in exchange 
for common shares of Temple on a one-for-one basis, as more particularly described in the management information circular of Temple 
REIT dated October 9, 2012 (the “Special Meeting Circular”), a copy of which is available at www.sedar.com and which is incorporated by 
reference herein. 

There is currently no market through which the Debentures may be sold and purchasers may not be able to resell the Debentures purchased 
under this short form prospectus.  This may affect the pricing of the securities in the secondary market, the transparency and availability of 
trading prices, the liquidity of the securities and the extent of the issuer regulation.  The Toronto Stock Exchange (the “TSX”) has conditionally 
approved the listing of the Debentures (and the Common Shares issuable upon conversion of the Debentures).  Listing is subject to Temple satisfying all 
requirements of the TSX on or before April 25, 2013.  The outstanding Common Shares are listed on the TSX under the symbol TPH.   On January 21, 
2013, the last trading day prior to the announcement of the Offering, the closing price of the Common Shares on the TSX was $5.95.  The terms of the 
Debentures were determined by negotiation between Temple and National Bank Financial Inc. and BMO Nesbitt Burns Inc., as co-lead underwriters on 
their own behalf and on behalf of Raymond James Ltd., Laurentian Bank Securities Inc., Macquarie Capital Markets Canada Ltd., Desjardins Securities 
Inc., Dundee Securities Ltd. and Mackie Research Capital Corporation (collectively, the “Underwriters”).   

 



 

 

 
 

Debentureholders’ Conversion Privilege 
 
Each Debenture will be convertible, at the option of the holder (the “Debentureholder”), into common shares of Temple (“Common Shares”), at any 
time prior to the close of business on the earlier of the Maturity Date, or if called for redemption, on the business day immediately preceding the date 
specified by Temple for redemption of the Debentures, at a conversion price of $7.80 per Common Share (the “Conversion Price”), being 
approximately a 31% premium to the reference price of $5.95 per Common Share, and being a conversion rate of 128.205 Common Shares per $1,000 
principal amount of the Debentures, subject to adjustment in certain events.  Notwithstanding the foregoing, no Debenture may be converted during the 
five business days preceding an Interest Payment Date or the Maturity Date.  See “Description of the Debentures — Debentureholders' Conversion 
Privilege”. 
 

 
 

 
Price: $1,000 per Debenture 

 
  

 
 Price to 

the Public (3) 

Underwriters' Fee (1)(3) Net Proceeds (2)(3) 

    

Per Debenture ......................................................................................................           $1,000                         $45                 $955 

Offering (3)  ...........................................................................................................  $35,000,000 $1,575,000     $33,425,000 
 
Notes: 
(1) In consideration of the services rendered by the Underwriters in connection with the Offering, Temple has agreed to pay the Underwriters on the closing of the 

Offering an aggregate fee of 4.5% of the gross proceeds from the Offering. 
(2) After deducting the Underwriters' fee but before deducting expenses of the Offering estimated at $400,000, which will be paid from the proceeds of the Offering. 
(3) Temple has granted to the Underwriters an option (the “Over-Allotment Option”), exercisable in whole or in part at any time until 30 days after the closing 

date of the Offering, to purchase up to an additional 5,250 Debentures having an aggregate principal amount of $5,250,000 at a price of $1,000 per 
Debenture.  Assuming that the Over-Allotment Option is exercised in full, the total price to the public, Underwriters’ fee and net proceeds to Temple from 
the Offering before expenses will be $40,250,000, $1,811,250 and $38,438,750, respectively.  This short form prospectus also qualifies the distribution of 
the Over-Allotment Option and the Debentures issuable upon the exercise of the Over-Allotment Option.  See “Plan of Distribution”. 

 
 
   

Underwriters’ Position 
  

Maximum Size or Number of 
Securities Held 

  
Exercise Period Exercise Price 

Over-Allotment Option Option to purchase up to an 
additional 5,250 Debentures, 

exercisable in whole or in part 

At any time until 30 days after 
the closing date of the Offering. 

$1,000 per Debenture

A purchaser who acquires Debentures forming part of the Over-Allotment Option acquires those Debentures under this short form prospectus 
regardless of whether the over-allotment position is ultimately filled through the exercise of the Over-Allotment Option or secondary market 
purchases. 

Temple is a corporation that indirectly owns, through its Subsidiaries, a portfolio of hotels located across western Canada.  The head office of Temple is 
located at 2600 — Seven Evergreen Place, Winnipeg, Manitoba, R3L 2T3. 

The Underwriters, as principals, conditionally offer the Debentures subject to prior sale, if, as and when issued and delivered by Temple and accepted 
by the Underwriters in accordance with the conditions contained in the Underwriting Agreement referred to under “Plan of Distribution”, and subject 
to the approval of certain legal matters by Aikins, MacAulay & Thorvaldson LLP on behalf of Temple and Fillmore Riley LLP on behalf of the 
Underwriters.  The Debentures may only be sold in those jurisdictions where offers and sales are permitted.  This short form prospectus is not an 
offer to sell or a solicitation of an offer to purchase the Debentures in any jurisdiction where it is unlawful to do so.  

In connection with the Offering, subject to applicable laws, the Underwriters may over allot or effect transactions that stabilize or maintain the 
market price of the Debentures at a level other than those which might otherwise prevail on the open market. Such transactions, if commenced, 
may be discontinued at any time.  See “Plan of Distribution”. 

The Underwriters may also decrease the price at which the Debentures are distributed from the price disclosed in this short form 
prospectus.  See “Plan of Distribution”. 



 

 

Subscriptions for Debentures will be received subject to rejection or allotment in whole or in part and the right is reserved to close the subscription books 
at any time without notice. At the closing of the Offering, the Debentures will be available for delivery in book-entry form only through the facilities of 
CDS Clearing and Depository Services Inc. Holders of beneficial interests in the Debentures will not have the right to receive physical certificates 
evidencing their ownership of Debentures. It is expected that the closing of the Offering will occur on or about February 12, 2013, or such earlier or later 
date or dates as Temple and the Underwriters may agree, but not later than February 26, 2013. 

A return on an investment in Common Shares, in the event that a holder converts a Debenture into Common Shares in accordance with its terms, is not 
comparable to the return on an investment in a fixed income security.  The recovery of an investment in Temple is at risk, and the anticipated return on 
such an investment is based on many performance assumptions.  Although Temple intends to declare and pay regular dividends to holders of 
Common Shares (“Shareholders”), such dividends are not guaranteed and may be reduced or suspended at any time.  The actual amount of the 
dividends declared and paid on the Common Shares will depend on numerous factors disclosed in the continuous disclosure documents of Temple (and 
its precedessor Temple REIT), including Temple’s financial performance, debt covenants and obligations, interest rates, the occupancy rates of Temple's 
properties, working capital requirements, future capital requirements and Temple's ability to complete future acquisitions.  In addition, the market value 
of the Common Shares may decline if Temple reduces or discontinues its dividends in the future, and that decline may be material.  See “Risk Factors” in 
this short form prospectus and “Risk Factors” in the Special Meeting Circular, including those set forth in Appendix “I” thereto. 

It is important for an investor to consider the particular risk factors that may affect the industry in which Temple operates, and therefore the stability of 
dividends paid by Temple on the Common Shares into which the Debentures may be converted. See "Risk Factors". 

The pro forma earnings coverage ratios in respect of Temple's indebtedness for the year ended December 31, 2011 and for the twelve-month 
period ended September 30, 2012 were less than one-to-one.  See “Earnings Coverage Ratio”.   

BMO Nesbitt Burns Inc., a co-lead Underwriter, is an affiliate to a mortgage lender of Temple LP, a Subsidiary of Temple.  Accordingly, 
Temple may be considered to be a “connected issuer” of BMO Nesbitt Burns Inc. within the meaning of applicable securities laws.  As at 
December 31, 2012, Temple LP was indebted to such lender for an aggregate principal amount of approximately $18.2 million.   See “Plan of 
Distribution”. 
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GLOSSARY OF DEFINED TERMS 
 
The following terms used in this short form prospectus have the meanings ascribed to them below: 
 
“Acclaim Hotel Calgary Airport” means the Acclaim Hotel Calgary Airport located at 123 Freeport Boulevard 
Northwest in Calgary, Alberta; 
 
“Administrator” means the asset manager and administrator of Temple, currently being Shelter pursuant to the Asset 
Management Agreement; 
 
“Administrator Appointee(s)” means the person(s) appointed or nominated by the Administrator to serve as a Trustee in 
accordance with the Asset Management Agreement, currently being Arni Thorsteinson and Doug Wells; 
 
“ADR” means, for any given period, the average daily room rate which is calculated by dividing the total room revenue 
by the total number of rooms rented for any given period; 
 
“Arrangement” means the statutory plan of arrangement under the Canada Business Corporations Act which was 
completed effective December 31, 2012 by Temple, Temple REIT and certain affiliates of Temple REIT; 
 
“Asset Management Agreement” means the amended and restated asset management agreement dated as of December 
31, 2012 between Temple and Shelter and having a term expiring on December 31, 2019 pursuant to which Shelter 
provides asset management, administrative and other services to Temple and its Subsidiaries, including the services of 
certain management individuals to serve as the management of Temple and certain of its Subsidiaries; 
 
“Atlific” means Atlific Hotels and Resorts, a privately owned hotel management company, and the property manager of 
the hotel properties currently in Temple’s portfolio;   
 
“Casino Complex” means the casino and gaming complex comprised of a building located at 21 Fairford St. E. in 
downtown Moose Jaw, Saskatchewan containing a total leaseable area of 23,400 square feet and dedicated parking within 
the parkade structure adjoining the building comprising 140 parking stalls;  
 
“Casino Co-ownership” means the Moose Jaw Casino Co-ownership, a co-ownership between Temple Gardens Mineral 
Spa Inc., a Subsidiary of Temple, and Harvard Developments Inc., which own the Casino Complex and pursuant to which 
all equity contributions to, and distributions and net income allocations from, the Moose Jaw Casino Co-ownership are 
shared equally between the co-owners;  
 
“CDS” means CDS Clearing and Depository Services Inc.; 
 
“Clearwater Suites” means the Clearwater Suites Hotel located at 4 Hainault Street in Fort McMurray, Alberta; 
 
“Clearwater Timberlea” means the Clearwater Timberlea Residence Hotel located at 118 Millennium Drive in Fort 
McMurray, Alberta; 
 
“Change of Control” has the meaning set forth under “Description of the Debentures – Put Right upon Change of 
Control”; 
 
“Common Share(s)” means common share(s) of Temple; 

“Conversion Price” means the price at which a Debentureholder may, at the Debentureholder's option, convert the 
Debentures into fully paid Common Shares at any time prior to the close of business on the Maturity Date or, if called for 
redemption, on the business day immediately preceding the date specified by Temple for redemption of Debentures, being a 
price of $7.80 per Common Share, being a conversion rate of approximately 128.205 Common Shares per $1,000 principal 
amount of the Debentures, subject to adjustment in certain events; 
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“Corporate Conversion” means the conversion of Temple REIT from a trust to a corporation (Temple), including the 
Arrangement and all related transactions, as more particularly described in the Special Meeting Circular, which is 
incorporated by reference in this short form prospectus; 

“Courtyard by Marriott” means the four storey, full-service hotel located at 350 Dalhousie Street in Ottawa, Ontario; 
 
“CRA” means Canada Revenue Agency; 

“Current Market Price” means the volume-weighted average price per Common Share for the 20 consecutive trading 
days ending on the fifth trading day preceding the date of determination on the TSX or, if the Common Shares are not 
listed thereon, on such stock exchange on which the Common Shares are listed as may be selected for such purpose by the 
Directors and approved by the Indenture Trustee, or, if the Common Shares are not listed on any stock exchange, then on 
the over-the-counter market; 
 
“Days Inn & Suites Lloydminster” means the Days Inn & Suites (formerly the Best Western Wayside Inn & Suites) 
located at 5411 – 44 Street in Lloydminster, Alberta; 
 
 “Days Inn & Suites Yellowknife” means the Days Inn & Suites (formerly the Chateau Nova and the Chateau Nova 
Suites) located on 50th Avenue in downtown Yellowknife; 

“Debentureholder(s)” means the holder(s) of Debenture(s); 

“Debenture(s)” means the 5 Year 7.00% Series F Convertible Redeemable Unsecured Subordinated Debentures of Temple 
offered pursuant to this short form prospectus, including any Debentures issued pursuant to the exercise of the Over-
Allotment Option, if any; 
 
“Declaration of Trust” means the second amended and restated declaration of trust of Temple REIT dated December 9, 
2009 pursuant to which Temple REIT was governed under the laws of the Province of Manitoba and which terminated 
December 31, 2012 pursuant to the Arrangement; 
 
“Deferred Share Plan” means the deferred share plan of Temple which was adopted by Temple effective December 31, 
2012 upon completion of the Corporate Conversion; 
 
“Deferred Share(s)” means the deferred shares of Temple granted under the Deferred Share Plan; 
 
“Deferred Unit(s)” means the deferred units of Temple REIT granted under the Deferred Unit Plan and exchanged for 
Deferred Shares pursuant to the Corporate Conversion; 
 
“Deferred Unit Plan” means the deferred unit plan of Temple REIT dated June 19, 2009 which terminated effective 
December 31, 2012 upon the completion of the Corporation Conversion; 
 
“Definitive Debentures” has the meaning set forth under “Description of the Debentures – Book Entry, Delivery and 
Form”;  
 
“Depositary” has the meaning set forth under “Description of the Debentures – Book Entry, Delivery and Form”; 
 
“Directors” means the directors of Temple; 
 
“Event of Default” means an event of default under the Trust Indenture as more particularly described under “Description 
of the Debentures – Events of Default”; 

“Extraordinary Resolution” means a resolution of the holders of not less than two-thirds of the principal amount of the 
Debentures as set forth in the Trust Indenture and described under “Description of the Debentures”; 
 
“Franklin Suites” means the Franklin Suites Hotel located at 10300 Franklin Avenue in Fort McMurray, Alberta; 
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“GAAP” means the generally accepted accounting principles described and promulgated by the Canadian Institute of 
Chartered Accountants which are applicable as at the date on which any calculation using GAAP is made and means IFRS 
for financial periods commencing on or after January 1, 2011; 
 
“General Partner” means Temple General Partner Inc., a corporation incorporated under the laws of the Province of 
Manitoba, the general partner of Temple LP; 
 
“Global Debentures” has the meaning set forth under “Description of the Debentures – Book Entry, Delivery and Form”; 
 
“Hilton Garden Inn” means the Hilton Garden Inn West Edmonton located at 17610 Stony Plain Road in Edmonton, 
Alberta; 
 
“Holiday Inn South” means the Holiday Inn South located at 1330 Pembina Highway in Winnipeg, Manitoba; 
 
“Holloway Shares” means the common shares of Holloway Lodging Corporation; 

“IFRS” means International Financial Reporting Standards; 
 
“Indenture Trustee” means: (i) in respect of the Series B Debentures, the Series C Debentures, the Series D Debentures 
and the Series E Debentures, CIBC Mellon Trust Company in its capacity as indenture trustee under the Initial Trust 
Indenture, the Series B Supplemental Trust Indenture, the Series C Supplemental Trust Indenture, the Series D 
Supplemental Trust Indenture, the Series E Supplemental Indenture, as applicable; and (ii) in respect of the Debentures, 
BNY Trust Company in its capacity as the indenture trustee under the Trust Indenture; 
 
“Inn at the Quay” means the Inn at the Quay located at 900 Quayside Drive in New Westminster, British Columbia; 
 
“Initial Trust Indenture” means the trust indenture dated February 15, 2007 between Temple REIT and the Indenture 
Trustee which sets forth certain terms and conditions relating to the Series B Debentures, the Series C Debentures, the 
Series D Debentures and the Series E Debentures; 
 
“Interest Payment Date” means, in respect of the Debentures, March 31 and September 30 of each year while the 
Debentures are outstanding, commencing on September 30, 2013; 
 
“Maturity Date” means the maturity date of the Debentures, being March 31, 2018; 
 
“Merit Hotel” means the Merit Hotel and Suites located at 8200 Franklin Avenue in Fort McMurray, Alberta; 
 
“Nomad Hotel” means the Nomad Hotel located at 10006 MacDonald Avenue in Fort McMurray, Alberta; 
 
“Nomad Suites” means the Nomad Suites located at 10025 Gordon Avenue in Fort McMurray, Alberta; 
 
“Occupancy Level” means, for any given period, the total number of rooms rented divided by the total number of rooms 
available in the given period; 
 
“Offering” means the offering of Debentures pursuant to this short form prospectus; 

“Over-Allotment Option” means the option granted by Temple to the Underwriters to purchase up to an additional 5,250 
Debentures having an aggregate principal amount of $5,250,000, exercisable in whole or in part at any time up to the date 
that is 30 days from the closing date of the Offering for the purposes of covering over-allotments and for market 
stabilization purposes; 
 
“Plans” means trusts governed by registered retirement savings plans, deferred profit sharing plans, registered education 
savings plans, registered retirement income funds, tax-free savings accounts and registered disability savings plans, and a 
“Plan” means any of them; 
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“Put Date” has the meaning set forth under “Description of the Debentures – Put Right upon Change of Control”; 
 
“Put Right” has the meaning set forth under “Description of the Debentures – Put Right upon Change of Control”; 
 
“Radisson Hotel & Suites Fort McMurray” means the Radisson Hotel & Suites located at 435 Gregoire Drive in Fort 
McMurray, Alberta; 
 
“Regina Wingate Inn” means the Regina Wingate Inn located at 1700 Broad Street in Regina, Saskatchewan; 
 
“Residence Inn London Downtown”  means the Residence Inn located at 83 Colborne Street in London, Ontario; 
 
“RevPar” means, for any given period, total room revenue divided by the product obtained from multiplying the total 
number of rooms available by the number of days in the given period. Stated another way, RevPar means ADR multiplied 
by Occupancy Level; 
 
“Saskatoon Inn” means the Saskatoon Inn located at 2002 Airport Drive in Saskatoon, Saskatchewan; 
 
“Senior Indebtedness” means, in respect of the Debentures (and the Series B Debentures, the Series C Debentures, the 
Series D Debentures and the Series E Debentures), all indebtedness of Temple (whether outstanding on the date of the 
Trust Indenture or thereafter incurred) and including, for greater certainty, claims of trade and other creditors of Temple, 
which by the terms of the instrument creating or evidencing such indebtedness is not expressed to be pari passu or 
subordinate in right of payment to the Debentures (or the Series B Debentures, the Series C Debentures, the Series D 
Debentures and the Series E Debentures, as applicable); 
 
“Senior Secured Debentures” means the 5 Year 8.75% Senior Secured Convertible Redeemable Debentures issued 
pursuant to the Senior Secured Trust Indenture, all of which were converted or redeemed on or before November 30, 
2012; 
 
“Senior Secured Trust Indenture” means the trust indenture dated November 27, 2009 between Temple REIT and the 
Indenture Trustee pursuant to which the Senior Secured Debentures were created and issued and which set forth certain 
terms and conditions relating to the Senior Secured Debentures prior to their redemption on November 30, 2012; 
  
“Series A Debentures” means the 5 Year 7.50% Series A Convertible Redeemable Debentures issued pursuant to the 
Initial Trust Indenture which matured on March 31, 2012, all of which were repaid on maturity, unless previously 
converted; 
 
“Series B Debentures” means the 5 Year 8.50% Series B Convertible Redeemable Debentures governed by the Initial 
Trust Indenture and the Series B Supplemental Trust Indenture; 
 
“Series B Supplemental Trust Indenture” means the supplemental trust indenture to the Initial Trust Indenture, dated 
April 8, 2008, pursuant to which the Series B Debentures were created and issued, as further supplemented by the 
supplemental indenture dated December 31, 2012 pursuant to which Temple assumed the obligations of Temple REIT 
thereunder, and includes, to the extent that the Initial Trust Indenture applies to the Series B Debentures, the Initial Trust 
Indenture; 
 
“Series C Debentures” means the 5 Year 8% Series C Convertible Redeemable Unsecured Subordinated Debentures 
governed by the Initial Trust Indenture and the Series C Trust Indenture; 
 
“Series C Supplemental Trust Indenture” means the second supplemental trust indenture to the Initial Trust Indenture, 
dated November 16, 2011, pursuant to which the Series C Debentures were created and issued, as further supplemented by 
the supplemental indenture dated December 31, 2012 pursuant to which Temple assumed the obligations of Temple REIT 
thereunder, and includes, to the extent that the Initial Trust Indenture applies to the Series C Debentures, the Initial Trust 
Indenture; 



 

 G-5

 
“Series D Debentures” means the 5 Year 7.75% Series D Convertible Redeemable Unsecured Subordinated Debentures 
governed by the Initial Trust Indenture and the Series D Supplemental Trust Indenture; 
 
“Series D Supplemental Trust Indenture” means the third supplemental trust indenture to the Initial Trust Indenture, 
dated March 1, 2012, pursuant to which the Series D Debentures were created and issued, as further supplemented by the 
supplemental indenture dated December 31, 2012 pursuant to which Temple assumed the obligations of Temple REIT 
thereunder, and includes, to the extent that the Initial Trust Indenture apples to the Series D Debentures, the Initial Trust 
Indenture; 
 
“Series E Debentures” means the 5 Year 7.25% Series E Convertible Redeemable Unsecured Subordinated Debentures 
of the REIT issued pursuant to the Initial Trust Indenture and the Series E Supplemental Trust Indenture; 
 
“Series E Supplemental Trust Indenture” means the fourth supplemental trust indenture to the Initial Trust Indenture, 
dated August 8, 2012, pursuant to which the Series E Debentures were created and issued, as further supplemented by the 
supplemental indenture dated December 31, 2012 pursuant to which Temple assumed the obligations of Temple REIT 
thereunder, and includes, to the extent that the Initial Trust Indenture apples to the Series E Debentures, the Initial Trust 
Indenture; 
 
“Shareholder(s)” means the holder(s) of Common Shares; 
 
“Shelter” means Shelter Canadian Properties Limited, a corporation incorporated under the Canada Business 
Corporations Act, and controlled by Arni Thorsteinson, a Director and the Chairman and Chief Executive Officer of 
Temple; 
 
“Sheraton Red Deer” means the Sheraton Red Deer Hotel located at 3310 – 50 Avenue in Red Deer, Alberta; 

“Special Meeting Circular” means the management information circular of Temple REIT dated October 9, 2012 delivered 
to Unitholders in connection with the special meeting of Unitholders held on November 19, 2012 to consider and, if deemed 
advisable, approve the Arrangement and related matters; 
 
“Stock Options” means the options to purchase Common Shares granted under the Stock Option Plan; 
 
“Stock Option Plan” means the stock option plan which was adopted by Temple effective December 31, 2012 upon the 
completion of the Corporate Conversion; 
 
“Subsidiary” or “Subsidiaries” includes, with respect to any person, company, partnership, limited partnership, trust or 
other entity controlled, directly or indirectly, by such person, company, partnership, limited partnership, trust or other 
entity and, without limiting the generality of the foregoing, in respect of Temple, includes Temple LP, the General 
Partner, TGMS and the bare trustee corporations through which all the hotel properties (other than Temple Gardens) are 
held; 
 
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended; 
 
“Taxation Year” means a taxation year of Temple for the purposes of the Tax Act; 
 
“Temple” means Temple Hotels Inc., a corporation incorporated on August 27, 2012 under the Canada Business 
Corporations Act for the purpose of facilitating the Corporate Conversion and to carry out the business of Temple as more 
particularly described under “Summary Description of Temple’s Business”; 
 
“Temple Gardens” means Temple Gardens Mineral Spa and Hotel in Moose Jaw, Saskatchewan; 
 
“Temple LP” means Temple Limited Partnership, a limited partnership formed and registered as a limited partnership 
under the laws of Manitoba on July 12, 2006, and governed by the Temple LP Agreement; 
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“Temple LP Agreement” means the amended and restated limited partnership agreement dated December 31, 2012 
between the General Partner, as general partner of Temple LP, and Temple, as limited partner of Temple LP; 
 
“Temple REIT” means Temple Real Estate Investment Trust, a trust formed under the laws of the Province of Manitoba 
on July 12, 2006 and governed by the Declaration of Trust until its winding up on December 31, 2012 pursuant to the 
Corporate Conversion; 
 
“Temple REIT’s 2011 AIF” means the annual information form of Temple REIT for the year ended December 31, 2011 
dated April 23, 2012; 
 
“TGMS” means Temple Gardens Mineral Spa Inc., an indirect wholly-owned Subsidiary of Temple which was formed 
pursuant to the amalgamation of Temple Gardens Mineral Spa Inc. (pre-amalgamation), HPVC Inc. and certain other 
corporations involved in the plan of arrangement completed effective October 1, 2006; 
 
“TR Trust” means TR Trust, a trust formed under the laws of the Province of Manitoba on July 12, 2006 and governed 
by the TR Trust Declaration until its winding up on December 31, 2012 pursuant to the Arrangement; 
 
“TR Trust Declaration” means the declaration of trust dated July 12, 2006 pursuant to which TR Trust was formed 
under the laws of the Province of Manitoba, as may be amended and/or restated from time to time; 
 
“Trustee(s)” means the former trustee(s) of Temple REIT; 
 
“Trust Indenture” means the trust indenture to be entered into between Temple and the Indenture Trustee pursuant to 
which the Debentures will be created and issued; 
 
“TSX” means the Toronto Stock Exchange; 
 
“TSXV” means the TSX Venture Exchange Inc.; 
 
“Underwriters” means, collectively, National Bank Financial Inc., BMO Nesbitt Burns Inc., Raymond James Ltd., 
Laurentian Bank Securities Inc., Macquarie Capital Markets Canada Ltd., Desjardins Securities Inc., Dundee Securities Ltd. 
and Mackie Research Capital Corporation; 
 
“Underwriting Agreement” means the underwriting agreement dated January 25, 2013 between Temple and the 
Underwriters; 
 
“Unit(s)” means  the participating voting unit(s) of Temple REIT which were exchanged for Common Shares on a one-
for-one basis pursuant to the Corporate Conversion; 
 
“Unit Options” means the options to purchase Units granted under the Unit Option Plan, which were exchanged for 
Stock Options on a one-for-one basis pursuant to the Corporate Conversion; 
 
“Unit Option Plan” means the Unit option plan of Temple REIT dated October 1, 2006; 
 
“Unitholder(s)” means the (former) holder(s) of Units; and 
 
“Vantage Inn and Suites” means the Vantage Inn and Suites (formerly the Advantage West Inn and Suites) located at 
200 Parent Way in Fort McMurray, Alberta. 
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ABOUT THIS PROSPECTUS 
 

Temple is the successor to Temple REIT, following the completion of the Corporate Conversion.  As a result of the 
Corporate Conversion, among other things, each of the issued and outstanding Units was exchanged for one Common 
Share and Temple REIT was wound up and dissolved.   References to “Temple” in this short form prospectus means 
Temple and/or its Subsidiaries taken together as a whole, as the context requires. 

 
DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed with securities 
commissions or similar authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained 
on request without charge from Temple Hotels Inc. at 2600 — Seven Evergreen Place, Winnipeg, Manitoba, telephone 
(204) 475-9090 and are also available electronically through the internet on the System for Electronic Document Analysis 
and Retrieval (“SEDAR”) at www.sedar.com.  

Except to the extent that their contents are modified or superseded by a statement contained in this short form prospectus or 
in any other subsequently filed document that is also incorporated by reference in this short form prospectus, the following 
documents of Temple (and its predecessor, Temple REIT) that have been filed with applicable securities regulatory 
authorities in Canada are specifically incorporated by reference herein and form an integral part of this short form 
prospectus: 

(a) Temple REIT's 2011 AIF; 

(b) audited consolidated financial statements of Temple REIT as at December 31, 2011 and 2010 and January 1, 
2010 and for the years ended December 31, 2011 and 2010, together with the notes thereto and the auditor's 
reports thereon; 

(c) management discussion and analysis of Temple REIT's financial condition and results of operation for the 
year ended December 31, 2011; 

(d) unaudited consolidated financial statements of Temple REIT for the three-month and nine-month periods 
ended September 30, 2012;  

(e) management discussion and analysis of Temple REIT's financial condition and results of operation for the 
three-month and nine-month periods ended September 30, 2012; 

(f) unaudited financial statements of Temple for the 35-day period ended September 30, 2012; 

(g) Temple REIT's annual and special meeting circular dated May 4, 2012 delivered to Unitholders in 
connection with the annual general meeting of Unitholders held on June 27, 2012; 

(h) the Special Meeting Circular; 
 
(i) Temple REIT’s material change report dated March 1, 2012 with respect to the closing of Temple REIT’s 

public offering of Series D Debentures in the aggregate principal amount of $34,500,000 and 3,985,149 
Units at a price of $5.05 per Unit for aggregate gross proceeds to Temple REIT of $54,625,002;  

 
(j) Temple REIT’s material change report dated July 19, 2012 in respect of Temple REIT’s bought deal 

financing and public offering of Series E Debentures in the aggregate principal amount of $40,000,000 at 
a price of $1,000 per Debenture for aggregate gross proceeds to Temple REIT of $40,000,000, subject to 
increase by up to $6,000,000 in the event of the exercise of the underwriters’ over-allotment option;  

 
(k) Temple REIT’s material change report dated August 28, 2012 in respect of Temple REIT’s entering into 

the arrangement agreement dated August 27, 2012 with Temple Hotels Inc. pursuant to which the parties 
agreed to implement the Corporate Conversion, subject to the terms and conditions set forth therein;  
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(l) Temple REIT’s material change report dated December 31, 2012 in respect of the completion of the 

Corporate Conversion on that date; and 
 
(m) Temple’s material change report dated January 23, 2013 in respect of this Offering. 

All documents of the type required by National Instrument 44-101 to be incorporated by reference in a short form 
prospectus, including all material change reports (excluding confidential material change reports), comparative interim 
financial statements, comparative annual financial statements and the auditor’s report thereon, all management discussion 
and analysis of the financial condition and results of operation and information circulars (other than those portions that are 
not required to be incorporated by reference under applicable securities laws) which are filed by Temple with a securities 
commission or similar regulatory authority in any of the provinces or territories of Canada after the date of this short form 
prospectus and prior to the termination of the Offering shall be deemed to be incorporated by reference into this short form 
prospectus. 

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

ELIGIBILITY FOR INVESTMENT 
 
In the opinion of Aikins, MacAulay & Thorvaldson LLP, counsel to Temple, and Fillmore Riley LLP, counsel to the 
Underwriters, based on the facts and assumptions described under “Certain Canadian Federal Income Tax Considerations” 
and in the certificate provided by an officer of Temple as to certain factual matters, the Debentures, and any Common Shares 
issuable upon conversion of the Debentures, will be qualified investments under the Tax Act for Plans (except a deferred 
profit sharing plan to which Temple, or an employer that does not deal at arm’s length with Temple, has made a 
contribution) provided that, in either case, the Common Shares continue to be listed on the TSX or another designated stock 
exchange.  Adverse tax consequences may apply to a Plan, or an annuitant thereunder, if the Plan acquires or holds property 
that is not a qualified investment for the Plan.   
 
Notwithstanding the foregoing, if the Debentures or any Common Shares issued upon conversion of the Debentures are a 
“prohibited investment” for a tax-free savings account (“TFSA”), registered retirement savings plan (“RRSP”) or 
registered retirement income fund (“RRIF”), the holder of the TFSA or the annuitant of the RRSP or RRIF, as the case 
may be, will be subject to a penalty tax as set out in the Tax Act. Debentures or Common Shares will generally be a 
“prohibited investment” for a TFSA, RRSP or RRIF if the holder of a TFSA or the annuitant of an RRSP or RRIF, as the 
case may be, does not deal at arm’s length with Temple for purposes of the Tax Act or has a “significant interest” (within 
the meaning of the Tax Act) in Temple or in any person or partnership with which Temple does not deal at arm’s length 
for purposes of the Tax Act.  On December 21, 2012, the Department of Finance released for public comment draft 
legislative proposals amending the prohibited investment rules contained in the Tax Act.  Holders of a TFSA and 
annuitants of an RRSP or RRIF should consult their own tax advisors as to whether the Debentures or Common Shares 
issued upon conversion of the Debentures will be a “prohibited investment” in their particular circumstances. 
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FORWARD-LOOKING STATEMENTS 

Certain statements contained in this short form prospectus and in certain documents incorporated by reference herein are 
“forward-looking statements” that reflect management's expectations regarding future growth, results of operations, 
performance, prospects and opportunities of Temple (or its predecessor, Temple REIT).  Prospective purchasers are 
cautioned not to place undue reliance on forward-looking information. All statements other than statements of historical fact 
contained or incorporated by reference herein are forward-looking statements including, without limitation, statements 
regarding the timing and amount of dividends and the future financial position, business strategy, potential acquisitions, 
plans and objectives of Temple.  Forward-looking statements are often, but not always, identified by the use of words such as 
“seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect”, “may”, “will”, “project”, “predict”, “potential”, “targeting”, 
“intend”, “could”, “might”, “should”, “believe” and similar expressions.  Such forward-looking statements reflect 
management's current beliefs and are based on information currently available to management.  Forward looking statements 
involve significant risks and uncertainties.  A number of factors could cause actual results to differ materially from the results 
discussed in forward-looking statements including, but not limited to, risks associated with current economic conditions, 
default under debt service coverage covenants, debt financing risk, interest rate fluctuations and financing risk, availability of 
cash flow, market price of the Common Shares, as the case may be, real property ownership, liquidity, potential adverse 
change in laws, potential labour disruptions, the hotel industry, franchised hotels, seasonality, competition, diversification, 
investment concentration, lack of available growth opportunities, acquisition risks, failure to obtain additional financing, 
dilution, general uninsured losses, environmental matters, restrictions on redemptions, potential conflicts of interest, 
relationship with Shelter and Atlific, securities investment risks, risks relating to disclosure controls and procedures, risks 
relating to convertible debentures (including the Debentures) and risks specific to Temple Gardens. Although the 
forward-looking statements contained or incorporated by reference herein are based upon what management believes to be 
reasonable assumptions, no assurance is or can be given that actual results will be consistent with these forward-looking 
statements.  

The forward-looking statements contained herein are expressly qualified in their entirety by this cautionary statement. 
Forward-looking statements are made as of the date hereof, or such other date specified in such statements, and neither 
Temple nor any other person assumes any obligation to update or revise such forward-looking statements to reflect new 
information, events or circumstances, except as expressly required by applicable securities laws. 
 

NON-GAAP FINANCIAL MEASURES 
 
In this short form prospectus and/or in documents incorporated by reference herein, Temple uses certain terms which are 
not prescribed by GAAP. 
 
Distributable Income 
 
Certain of the documents incorporated by reference in this short form prospectus contain references to the “distributable 
income” of Temple REIT.  Distributable income was defined in the Declaration of Trust.  It was not (and is not) a 
measure recognized under GAAP and did not (and does not) have a standardized meaning prescribed by GAAP, however, 
it was (and is) a measure sometimes used by Canadian trust issuers as an indicator of financial performance.  Prior to the 
dissolution of Temple REIT on December 31, 2012, management of Temple believed that, in addition to net income and 
cash flow, distributable income was a useful supplemental measure. Investors were (and are) cautioned that distributable 
income should not be construed as an alternative to net income or cash flow as determined by GAAP and that 
distributable income as previously computed by Temple REIT may differ from similar computations as reported by other 
issuers and, accordingly, may not be comparable to similar terms as reported by such other issuers.  Management of 
Temple does not currently intend to use “distributable income” as an indicator of financial performance of Temple for 
future financial periods.  Any indicators which are used by Temple to measure financial performance relating to future 
financial periods and which do not have a standardized meaning prescribed by GAAP will be explained in the disclosure 
document of Temple in which such indicators are used. 
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RevPAR 
 
RevPar for any given period is defined as total room revenue divided by the product obtained from multiplying the total 
number of rooms available by the number of days in the period.  RevPar can also be defined as ADR multiplied by 
Occupancy Level. RevPar is not a measure recognized under GAAP and does not have a standardized meaning prescribed 
by GAAP. RevPar is presented in this short form prospectus because it is a commonly used indicator of market 
performance for hotels and resorts and represents the combination of the average daily room rate and the average 
occupancy rate achieved during a period. RevPar does not include food and beverage or other ancillary revenues 
generated by a hotel or resort. RevPar is the most commonly used measure in the hotel industry to measure the period-
over-period performance of comparable properties. 
 
ADR 
 
ADR for any given period is defined as the average daily room rate which is calculated by dividing the total room revenue 
by the total number of rooms rented for any given period. ADR is not a measure recognized under GAAP and does not 
have a standardized meaning prescribed by GAAP. ADR is presented in this short form prospectus because it is a 
commonly used indicator of market performance for hotels and resorts. 
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TEMPLE HOTELS INC. 
 
General 
 
Temple is a corporation incorporated under the Canada Business Corporations Act on August 27, 2012.  Temple was 
created for the purpose of facilitating the Corporate Conversion and carrying out the business of Temple as more 
particularly described under “Summary Description of Temple’s Business”, which was completed on December 31, 2012.  
See “Recent Developments – Corporate Conversion”.   
 
The authorized capital of Temple is comprised of an unlimited number of Common Shares.  Shareholders have the right to 
attend and vote at meetings of Shareholders, to receive dividends if, as and when declared by the Directors and to 
participate in the net assets of Temple upon a winding up or dissolution thereof. 
 
As at the date hereof, Temple indirectly owns, through its subsidiaries, a portfolio comprised of 18 hotel properties 
located in Western Canada, the particulars of which are set forth below under “Hotel Portfolio”. 
 
Consistent with its past practices and in the normal course, Temple continues to be engaged in discussions with respect to 
possible acquisitions of quality hotel properties in select markets in Canada.  However, there can be no assurance that any 
of these discussions will result in further definitive agreements to acquire properties and, if they do, what the terms or 
timing of any acquisition would be.  Temple continues to actively pursue other acquisition opportunities in select markets 
in Canada. 
 
The head office of Temple is located at 2600 - Seven Evergreen Place in Winnipeg, Manitoba.   
 

STRUCTURE OF TEMPLE 
 
The following diagram illustrates the organizational structure of Temple as at the date of this short form prospectus. 
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Notes: 
 
(1) Each of the hotel properties of Temple, other than Temple Gardens, is separately held by a bare trustee corporation that holds legal title to such properties for 

the benefit of Temple LP.  
 

(2) Temple Gardens Mineral Spa Inc. is an operating Subsidiary of Temple LP which owns and operates Temple Gardens. 
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MANAGEMENT OF TEMPLE 

 
Directors 
 
The Directors are the same individuals who served as Trustees of Temple REIT prior to the Corporation Conversion, other 
than Mr. Doug Wells, Executive Vice-President of Temple, a nominee of Shelter, who was appointed to the board of 
directors of Temple effective immediately upon the completion of the Corporate Conversion pursuant to the powers of the 
Directors set forth in the constating documents of Temple, and Mr. David Drybrough, 76, who retired as a Director 
effective January 2, 2013.  The Asset Management Agreement provides Shelter with the right to appoint or nominate two 
persons to serve as Directors, being: (i) the Chief Executive Officer of Temple (or other designated nominee of Shelter); 
and (ii) an additional designated nominee of Shelter. 
 
Asset Management 
 
Pursuant to the Asset Management Agreement, Shelter provides management services to Temple and its Subsidiaries 
through the provision of qualified senior management, including the services of Mr. Arni C. Thorsteinson, President of 
Shelter, Mr. Doug Wells, Chief Investment Officer of Shelter, and Mr. Larry Beeston, Senior Manager – Financial 
Reporting of Shelter.  Mr. Thorsteinson serves as Chairman and Chief Executive Officer of Temple, Mr. Wells serves as 
the Executive Vice-President of Temple and Mr. Larry Beeston serves as the Chief Financial Officer and Corporate 
Secretary of Temple.  The management individuals have agreed to devote the amount of time necessary to the 
management of Temple in order to carry out its business objectives.  Mr. Thorsteinson has a track record of over 40 years 
of real estate property management, asset management, development and investment experience. The Asset Management 
Agreement also requires Shelter to act as Administrator by providing Temple with support services consisting of 
accounting and human resource services, office space and equipment and the necessary clerical and secretarial personnel 
for the administration of the day-to-day activities of Temple and its Subsidiaries. 
 
In general, the management individuals are responsible for: (i) identifying appropriate investment opportunities for 
Temple; (ii) providing the Directors with information and advice relating to proposed acquisitions, dispositions and 
financings; (iii) establishing, at least on an annual basis, investment and operating plans for the ensuing period; 
(iv) conducting and supervising the due diligence required in connection with proposed acquisitions and completion of 
any resulting transactions; (v) supervising and providing direction to the Administrator; (vi) maintaining the books and 
financial records of Temple; (vii) determining and preparing designations, elections and determinations to be made for tax 
and accounting purposes; (viii) preparing reports and other information required to be sent to Shareholders and other 
disclosure documents; (ix) communicating with Shareholders and other persons, including investment dealers, lenders, 
and professionals; and (xi) administering or arranging for the administration of the payment of dividends by Temple. 
 
For its services under the Asset Management Agreement, Shelter receives an annual advisory fee, payable quarterly, equal 
to 1.5% of the gross revenues of Temple and its Subsidiaries (on a consolidated basis) from Temple’s portfolio of hotel 
properties and assets. 
 
The Asset Management Agreement provides for Shelter to be the exclusive asset manager of Temple. 
 
Under the Asset Management Agreement, Temple and/or its Subsidiaries have agreed to reimburse Shelter for all 
expenses incurred in connection with the operation of Temple and its Subsidiaries, including without limitation all third 
party costs, which are reasonably incurred by the Administrator on behalf of Temple or its Subsidiaries, provided that any 
fee paid to an affiliate of Shelter for the purposes of carrying out the duties of the Administrator hereunder shall be the 
responsibility of the Administrator. The current term of the Asset Management Agreement expires December 31, 2019.  
The independent Trustees may terminate the Asset Management Agreement upon 90 days notice in the event that the 
services of Shelter provided under the Asset Management Agreement are internalized. 
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Hotel Management 
 
Atlific, one of the largest privately owned hotel management companies in Canada, provides hotel management services 
with respect to the hotel properties of Temple and its Subsidiaries as at the date hereof.  Atlific has a strong operational 
track record. It currently manages in excess of 40 hotel properties across Canada. Some of the brands that it licenses 
include Sheraton, Radisson, Marriott, Best Western, Comfort Inn and Holiday Inn.  Atlific is an affiliate of Ocean 
Properties Ltd., one of the largest hotel management companies in North America. Combined, Atlific and Ocean 
Properties have over 80 years of experience in property management.  Temple, through its Subsidiaries, intends to enter 
into separate management agreements with Atlific or other third property hotel managers, with respect to each subsequent 
property that it acquires. 
 

SUMMARY DESCRIPTION OF TEMPLE’S BUSINESS 
 
Overview 
 
Temple’s primary objective is to invest, directly or indirectly, in hotel properties and assets.  The objectives of Temple are 
to: 
 

(a) generate stable and growing dividends; 
 
(b) enhance the value of Temple’s assets and maximize long-term Shareholder value through the active 

management of its assets; and 
 

(c) expand the asset base of Temple, with the objective of producing a geographically and sectorally 
diversified portfolio of hotel properties and assets. 

 
Temple intends to finance the acquisition of additional hotel properties and assets through its cash on hand, additional 
offerings of Common Shares, convertible debentures and/or other securities of Temple, mortgage financings or 
assumptions, vendor take-back financings and/or the issuance of securities to vendors of properties. 
 
Management of Temple believes that the income-producing hotel property segment currently represents a more favorable 
risk/return investment environment with fewer national competitors than other segments of the property market.   
 
Shelter, the Administrator, has extensive experience in the real estate industry, including real estate acquisitions, 
dispositions, financing and administration, property management, construction and renovation, and marketing. Shelter 
undertakes regular reviews of Temple’s portfolio and, based on its experience and market knowledge, assesses ongoing 
opportunities for Temple. Shelter’s hotel experience includes the development, ownership and asset management of 
several hotel properties. Shelter is the general partner and asset manager of Lake Louise Limited Partnership, which owns: 
(i) a 100% interest in the Lake Louise Inn (247 rooms) in Lake Louise, Alberta; (ii) a 50% interest in the Holiday Inn 
South (170 rooms) in Winnipeg, Manitoba; (iii) a 49% interest in the Club Regent Casino Hotel (146 rooms) in Winnipeg, 
Manitoba; and (iv) a 49% interest in the Canad Inns Keystone Centre (160 rooms) in Brandon, Manitoba. Shelter has been 
responsible for planning and implementing a complete redevelopment and expansion of the Lake Louise Inn. Shelter was 
also the developer of the Club Regent Casino Hotel and Canad Inns Keystone Centre. Shelter was also developer and is a 
30% owner of the Canad Inns Alerus Centre Hotel in Grand Forks, North Dakota. Shelter has also co-developed with 
U.S. affiliates: (i) the Registry Resort in Naples, Florida, which has 474 rooms and villas; and (ii) a 266 room hotel with 
related commercial facilities in downtown Minneapolis, Minnesota.  
 
Shelter is committed to maximizing income from Temple’s portfolio of hotel properties through sophisticated and prudent 
financial and asset management. Leverage is used in the discretion of the Directors with a view to optimizing returns from 
the portfolio. Whenever practicable, Temple utilizes fixed rate debt financing with terms that are appropriate for the 
nature of the properties and assets being financed.  Temple seeks to stagger debt maturities in order to reduce refinancing 
risk and from time to time may use operating lines or acquisition facilities to generate interim capital. 
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Temple strives to achieve its objectives by employing internal and external growth strategies described below. 
 
Internal Growth Strategy  
 
Temple strives to increase its cash available for dividends through proactive management of its properties, with a focus on 
maximizing the operating results of its properties and, where appropriate, through targeted development opportunities 
and/or redevelopment of its properties. 
 
External Growth Strategy 
 
Temple’s external growth strategy focuses on acquisitions. Temple actively seeks accretive acquisitions in attractive 
markets that present opportunities for favourable returns.  Temple focuses on acquiring additional hotel properties and 
assets across Canada with the objective of creating and enhancing a geographically diversified portfolio. Temple believes 
that current market conditions are providing buyers of hotel properties and assets with the opportunity to benefit from 
attractive yields on an unleveraged basis, significant potential for capital appreciation and the availability of both short 
and long-term financing at favorable interest rates. 
 
Temple seeks to identify potential acquisitions using investment criteria that focus primarily on return on equity, strength 
of cash flow and the potential for capital appreciation. Additionally, Temple considers the potential to increase value by 
more efficient management of the properties being acquired, including cost cutting measures, and accessing capital for 
expansion and development. 
 
Temple’s external growth strategy involves pursuing acquisitions from several sources, including the following: 
 

(a) private owners pursuing non-marketed sale transactions; 
 
(b) institutional investors disposing of hotel properties and assets in order to rebalance their investment 

portfolios; and 
 

(c) Shelter’s network of contacts in real estate development and ownership, including pension funds and 
institutional and other owners of hotel properties and assets that are in the process of, or are 
contemplating, divesting certain real estate investments. 

 
 



 

 5

HOTEL PORTFOLIO 
 
As at the date hereof, Temple’s hotel portfolio consists of 19 hotel properties, the details of which are as follows: 
 

Hotel Property Date Acquired # of Rooms Built/Renovated Purchase Price (1) 
 
Temple Gardens (2) 
Moose Jaw, SK 

 
October 1, 2006 

 
179 

 
1996/1998/2002 

 
$26,102,700 (3) 

 
Days Inn & Suites Yellowknife(4) 
Yellowknife, NWT 

 
March 22, 2007 

 

 
80 

 
2000/2003 

 
$13,000,000 

 
 
Clearwater Suites (4) 
Fort McMurray, AB 

 
March 30, 2007 

 

 
150 

 
2005-2006 

 
$56,500,000 

 
Franklin Suites (4) 
Fort McMurray, AB 

 
April 30, 2007 

 
75 

 
2006 

 

 
$18,800,000 

 
Merit Hotel (4) 
Fort McMurray, AB 

 
April 30, 2007 

 

 
 160 (13) 

 
2002/2009 

 
$35,040,000 (5) 

 
Nomad Hotel (4) 
Fort McMurray, AB 

 
April 30, 2007 

 

 
139 

 
2001 

 
$23,700,000 

 
Nomad Suites (4) 
Fort McMurray, AB 

 
April 30, 2007 

 

 
27 

 
1978/2005-2006 

 
$10,000,000 

 
Vantage Inn and Suites (4) 
Fort McMurray, AB 

 
February 1, 2008 

 

 
83 

 
2004 

 
$19,400,000 

 
Dayside Inn & Suites Lloydminster (4) 
Lloydminster, AB 

 
June 1, 2008 

 
130 

 
1978/2004 

 
$22,500,000 

 
Sheraton Red Deer (4) 
Red Deer, AB 

 
December 30, 2008 

 
241 

 
1957/2000/2011 

 
$52,000,000 (6) 

  
 
Regina Wingate Inn (4) 
Regina, SK 

 
December 1, 2011 

 
118 

 
2008 

 
$16,150,000 

 
Radisson Hotel & Suites Fort McMurray (4) 
Fort McMurray, AB  

 
February 1, 2012  

 
134 

 
2003 

 
$25,100,000 

 
Clearwater Timberlea (4) 
Fort McMurray, AB 

 
May 1, 2012 

 
66 

 
2007 

 
$30,500,000 

 
Inn at the Quay (4) 

New Westminster, BC 

 
June 1, 2012 

 
126 

 
1984 / 2010-2011 

 
$17,325,000 

 
Hilton Garden Inn (4) 

Edmonton, AB 
 

 
August 1, 2012 

 
160 

 
2004 

 
$31,000,000 

 
Saskatoon Inn (4) 

Saskatoon, SK 
 

 
November 1, 2012 

 

 
250 

 
1981 

 
$37,150,000 

 
Holiday Inn South(7) 

Winnipeg, MB 
 

 
November 30, 2012 

(50%) 
 

January 31, 2013 
(remaining 50%) 

 
170 

 
 
 

 
1979 

 
$11,000,000 

 
 

 
Courtyard By Marriott (8) 
Ottawa, ON 
(50% interest) 

 
December 31, 2012 

 
183 

(entire hotel) 
(Temple LP 

owns a 50% interest) 

 
1964 / 2010 / 2011 

 
$13,250,000 

 
(for Temple LP’s 

50% interest) 
 

 
Residence Inn Downtown London (9) 

London, ON 
(50% interest) 

 
January 31, 2013 

 
116 

(entire hotel) 
(Temple LP owns a 

50% interest 

 
1999 / 2010 

 
$6,000,000 

 
(for Temple LP’s 

50% interest) 
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Notes: 
 
(1) The purchase prices are subject to customary closing adjustments. 
(2) Temple Gardens is owned directly by TGMS, which is an indirect wholly-owned operating Subsidiary of Temple. 
(3) Temple acquired all of the issued and outstanding shares of TGMS for aggregate consideration of $13,632,293 and assumed mortgage 

indebtedness in the amount of $12,470,407. 
(4) Beneficially owned directly by Temple LP through a bare trustee corporation. 
(5) Includes the 68 room expansion that was substantially completed in 2009 at a total cost of approximately $19.04 million. 
(6) Includes the $12,000,000 upgrade/improvement program substantially completed during 2011 in conjunction with the rebranding of the 

hotel as the “Sheraton Red Deer” with the balance completed in 2012. 
(7) Temple LP owns the limited partnership units of a limited partnership which owns Holiday Inn South.   
(8) Temple LP owns 50% of the limited partnership units of a limited partnership which owns Courtyard By Marriott.  Temple LP expects to 

acquire the remaining 50% ownership interest.  See “Recent Developments – Acquisition of 50% Interest in Courtyard By Marriott in 
Ottawa, Ontario”. 

(9) Temple LP owns 50% of the limited partnership units of a limited partnership which owns Residence Inn London Downtown.  Temple 
expects to acquire the remaining 50% ownership interest.  See “Recent Developments – Acquisition of 50% Interest in Residence Inn 
London Downtown. 

 
The following is a summary of the hotel properties comprising the portfolio of Temple as at the date hereof.  
 
Temple Gardens 
 
Temple Gardens is a 179-room resort hotel and spa located in downtown Moose Jaw, Saskatchewan.  Temple Gardens 
obtains revenue from three sources: (i) a spa comprising 20,000 square feet; (ii) the 179 room hotel, which offers a variety 
of rooms including 22 mineral water jacuzzi rooms; and (iii) food and beverage operations, including a restaurant, a café 
and several meeting rooms.  In addition, TGMS owns a 50% interest in the Casino Co-ownership, which developed the 
Casino Complex. Saskatchewan Gaming Corporation acquired a 25-year leasehold interest in a portion of the Casino 
Complex.  The lease provides for the payment to the Casino Co-ownership, during years 1 to 10 inclusive, of rent in the 
amount of $900,000 per annum, and during years 11 to 25 inclusive, of rent in the amount of $955,000 per annum.  At the 
end of the lease term, being 2027, the Casino Co-ownership will transfer title to the premises that it leases to 
Saskatchewan Gaming Corporation for $1.00. 
 
Days Inn & Suites Yellowknife 
 
The Days Inn & Suites Yellowknife consists of a four-storey, 60-room hotel complex and a three-storey, 20-room annex 
which were built in 2000 and 2003, respectively. The property offers a full range of services, including a full-services 
restaurant, lounge, room service, meeting and conference rooms, business centre, fitness centre and spa services.  Days 
Inn & Suites Yellowknife fronts onto Franklin Avenue in downtown Yellowknife. 
 
Clearwater Suites 
 
The Clearwater Suites consists of a four level, 150 unit condominium complex, which is operated as an extended stay 
hotel and is located at 4 Hainault Street in Fort McMurray, Alberta. The Clearwater Suites is permitted to operate as an 
apartment hotel, consisting of studio and one-bedroom units contained within a building or a part of a building having a 
principal common entrance. Units are suitable for use by one or more persons for more than five consecutive days.  All 
the units include a kitchen and a four piece bathroom and are fully furnished, including appliances such as a refrigerator, 
stove, washer/dryer, microwave oven and dishwasher. The upper level units all feature balconies and each of the one-
bedroom units have a fireplace.  
 
Franklin Suites 
 
The Franklin Suites consists of a five-storey, 75-suite extended stay hotel apartment complex located at 10300 Franklin 
Avenue in Downtown Fort McMurray, Alberta. The property offers boutique-style suites with kitchenettes geared towards 
the longer stay or family guests. The suites entail 11 separate floor plans all featuring an open design with areas varying 
from 498 square feet to 584 square feet. The property also features a fitness centre, coffee shop, 43 surface parking stalls 
and 51 underground parking stalls. 
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Merit Hotel 
 
The Merit Hotel consists of a 160-room full service hotel located at 8200 Franklin Avenue in downtown Fort McMurray, 
Alberta. The rooms include a full range of amenities including microwave oven and refrigerator with the deluxe suites 
having a jacuzzi tub and fireplace. The property design consists of a four-storey structure with underground parking, 
banquet facilities, meeting rooms, a lounge, restaurant, indoor pool and hot tub. 
 
Nomad Suites 
 
The Nomad Suites consists of a four-storey building, which has 27 apartment style suites fully furnished for hotel use on 
an extended stay basis. The property is located at 10025 Gordon Avenue in downtown Fort McMurray, Alberta. The 
suites are all two-bedroom with two bathrooms, gas fireplace, balconies and office area. Booking and room arrangements 
are directed from the Nomad Hotel approximately three blocks away. 
 
Nomad Hotel 
 
The Nomad Hotel consists of a seven-storey, 139-room full service hotel located at 10006 MacDonald Avenue in 
downtown Fort McMurray, Alberta. The property features a variety of types of guest rooms and also includes four suites. 
As a full service hotel, the property includes a coffee house, bar and grill and The Keg Steakhouse and Bar. The property 
has both surface and underground parking. 
 
Vantage Inn and Suites 
 
The Vantage Inn and Suites is a four-storey, 83-room full service hotel located at 200 Parent Way in Fort McMurray, 
Alberta. The property includes meeting facilities, a sports bar, business centre, fitness centre and continental breakfast 
area. 
 
Days Inn & Suites Lloydminster 
 
Days Inn & Suites Lloydminster is a six-storey, 130-room, full service hotel located at 5411 – 44 Street (the Yellowhead 
Highway) in Lloydminster, Alberta.  The property also contains banquet and conference facilities for up to 450 people, a 
licensed restaurant, cocktail lounge, liquor store, indoor swimming pool and fitness centre. During 2009, Temple 
completed a $391,000 capital expenditure program consisting primarily of refurbishment of the hotel rooms.  
 
Sheraton Red Deer Hotel 
 
Sheraton Red Deer is a 14-storey, 241-room full service hotel, trade and conference centre located in Red Deer Alberta.  
The property is situated on a 10.7 acre parcel of land at the intersection of 32nd Street and Gaetz Avenue (50th Avenue) and 
is the largest hotel complex in Red Deer, Alberta.  The property features 55,000 square feet of conference, meeting and 
tradeshow facilities, three restaurants, three lounges and a liquor store.   
 
Temple has completed significant guest room improvements and building upgrades to the Sheraton Red Deer, at a total 
cost of approximately $12 million.  The upgrade/improvement program was undertaken as part of a process to rebrand the 
Sheraton Red Deer under the “Sheraton” hotel banner. The Sheraton Red Deer was formerly known as the “Capri Centre”. 
The “eco-friendly” improvements involved new guest room designs, which were created by the in-house design team for 
Sheraton.  The new room designs are based on extensive in-room behavior research, which indicated a desire by guests for 
a greater level of “stylish functionality”.  According to the design team for Sheraton, the new rooms are “highly 
functional, globally relevant and designed to reflect the distinct personality of the Sheraton brand hotels”.   The new 
rooms at the Sheraton Red Deer will serve as the prototype for the new Sheraton room design in the Canadian market.   
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Regina Wingate Inn 
 
The Regina Wingate Inn is a seven storey property, which opened in 2008, and contains 118 guestrooms, a 36 seat 
complimentary breakfast area, a 6,000 square foot leased-out restaurant, 1,437 square feet of meeting and banquet 
facilities, a business centre and a fitness centre. 
 
Radisson Hotel & Suites Fort McMurray 
 
The Radisson Hotel & Suites Fort McMurray is a five storey hotel, which opened in 2003, and contains 134 guestrooms, 
including 28 suites and an executive floor with 23 rooms. The Radisson Hotel & Suites Fort McMurray also contains 
5,650 square feet of meeting space, a variety of recreational activities including a heated indoor pool with waterslide, 
whirlpool and fitness room, a 175 seat leased-out restaurant, 221 surface parking spaces and a business centre. Temple 
intends to undertake a $2.7 million capital expenditure program on the Radisson Hotel & Suites Fort McMurray over 
approximately the next 18 months, consisting primarily of guest room and lobby/corridor refurbishment. 
 
Clearwater Timberlea 
 
Clearwater Timberlea is a four-storey, 66-suite building, with a 93-stall underground parkade on a 3.78 acre site and is 
comprised of six one-bedroom and 60 two bedroom suites. Clearwater Timberlea operates as a satellite of the Clearwater 
Suites Hotel. 
 
Inn at the Quay 
 
Inn at the Quay consists of a ten-storey, 126-room, waterfront hotel located in the high-density area of downtown New 
Westminster overlooking the Fraser River. Inn at the Quay is the only major hotel in New Westminster and is a popular 
venue for corporate functions and weddings.   The hotel features a variety of amenities including a 172-seat restaurant 
under lease to The Boathouse Restaurant (a west coast restaurant chain), approximately 4,000 square feet of meeting 
space, 150 surface and parkade stalls and other amenities including a fitness centre, whirlpool, sauna and business centre. 
 
Hilton Garden Inn 
 
Hilton Garden Inn is a six-storey, 160 room hotel which opened in 2004 and is located in close proximity to Edmonton’s 
West End Business District and just minutes away from West Edmonton Mall, a popular tourist destination.  The hotel is 
suited for both business and leisure travel.  The hotel includes five executive suites, each having a private seating area, 
jacuzzi tub and two-way fireplace.  Other amenities include 4,049 square feet of banquet and meeting space, a heated 
indoor pool, whirlpool and fitness room, a restaurant and lounge under lease to a tenant/operator, 206 surface parking 
spaces and other amenities including a market pantry, business centre, guest laundry facilities and vending area. 
 
Saskatoon Inn 
 
Saskatoon Inn is an eight-storey, full-service conference hotel which opened in 1981 and consists of 250 guestrooms, 
including 21 suites, and over 28,000 square feet of meeting and banquet space, including the largest hotel ballroom in 
Saskatoon at 15,730 square feet.  The hotel also has a restaurant and lounge, fitness centre, indoor pool, whirlpool and 
three-storey interior garden courtyard. 
 
Holiday Inn South 
 
Holiday Inn South is an 11-storey full-service hotel located at 1330 Pembina Highway, a major north-south thoroughfare 
in the southern quadrant of Winnipeg.  The hotel contains 170 guestrooms, 7,500 square feet of banquet and meeting 
facilities, restaurant, lounge, indoor swimming pool, whirlpool, fitness area and business centre.   
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50% Interest in Courtyard By Marriott in Ottawa, Ontario 

Temple LP owns a 50% interest in the Courtyard By Marriott, a four storey, full-service hotel located at 350 Dalhousie 
Street in downtown Ottawa, Ontario.  The hotel contains 183 guestrooms, 5,000 square feet of banquet and meeting 
facilities, restaurant, lounge, indoor swimming pool, whirlpool, fitness centre and business centre.  

50% Interest in Residence Inn London Downtown 

Temple LP owns a 50% limited partnership interest in the Residence Inn London Downtown located at 83 Colborne 
Steet, in the heart of downtown London, Ontario in close proximity to the University of Western Ontario, John Labatt 
Centre and London Health Sciences Centre.  The hotel is a 13-storey, 116 suite extended stay hotel.  Each suite contains a 
separate sleeping and living area and a fully equipped kitchen. The hotel also contains meeting facilities for up to 50 
people, fitness centre, business centre and access to an indoor track and swimming pool. The hotel was completely 
renovated in 2010.  
 

RECENT DEVELOPMENTS 
 
The following is a summary of material developments in Temple (or its predecessor, Temple REIT, as applicable) since 
September 30, 2012, the date of the last interim financial statements filed by Temple and Temple REIT. 
 
Acquisition of Saskatoon Inn in Saskatoon, Saskatchewan 
 
On November 1, 2012, Temple REIT acquired Saskatoon Inn in Saskatoon, Saskatchewan for a purchase price of $37.15 
million, subject to the usual closing adjustments.  The purchase price was financed with a first mortgage loan in the 
amount of $27.75 million and the balance in cash.  The first mortgage loan bears interest at a rate of 4.55% per annum for 
a five-year term and has a 20-year amortization. 
 
Temple intends to undertake a $10 million capital expenditure program over approximately three years, consisting of 
guest room and lobby and meeting room refurbishment, as well as exterior re-cladding of the building. 
 
Acquisition of Holiday Inn South in Winnipeg, Manitoba 
 
Effective November 30, 2012, Temple REIT acquired an initial 50% limited partnership interest in the Holiday Inn South, 
an 11-storey full-service hotel located at 1330 Pembina Highway in Winnipeg, Manitoba, for a purchase price of $5.5 
million.  The purchase price was financed by the assumption of 50% of the existing first mortgage loan in the amount of 
$2.4 million bearing interest at the prime rate plus 1.75% per annum and the balance of $3.1 million was paid in cash. 
 
On January 31, 2013, Temple acquired the remaining 50% limited partnership interest in Holiday Inn South for a purchase 
price of $5.5 million.  The purchase price was financed by the assumption of 50% of the existing first mortgage loan in 
the amount of $2.4 million bearing interest at the prime rate plus 1.75% per annum and the balance of $3.1 million was 
paid in cash.  The remaining 50% limited partnership interest in Holiday Inn South was acquired from Lake Louise 
Limited Partnership.  2668921 Manitoba Ltd., the parent company of Shelter which is owned by Mr. Arni Thorsteinson, 
owns 23% of Lake Louise Limited Partnership and the general partner of the Lake Louise Limited Partnership is an 
affiliate of Shelter.  As the general partner of Lake Louise Limited Partnership is an affiliate of Shelter, Mr. Thorsteinson 
abstained from voting in his capacity as a Trustee on the resolution approving the offer to acquire the Holiday Inn South.   
 
The hotel contains 170 guestrooms, 7,500 square feet of banquet and meeting facilities, a restaurant, lounge, indoor 
swimming pool, whirlpool, fitness area and business centre. 
 
The hotel is scheduled to undergo a capital expenditure program at an estimated total cost of $2.5 million consisting 
primarily of guest room and lobby/corridor refurbishment. 
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Acquisition of 50% Interest in Courtyard By Marriott in Ottawa, Ontario 
 
Effective December 31, 2012, Temple acquired a 50% limited partnership interest in the Courtyard By Marriott in 
downtown Ottawa, Ontario for $13.25 million.  The four storey, full-service hotel is located at 350 Dalhousie Street and 
is the only hotel within a four block radius of the historic ByWard Market, Ottawa’s popular tourist attraction and the 
destination for shopping, dining, arts, entertainment and professional services for residents and visitors to Ottawa. 
Couryard by Marriott is within walking distance of the Parliament Buildings, National Arts Centre, Museum of 
Civilization and the National Art Gallery.  
 
The hotel contains 183 guestrooms, all of which were completely renovated during 2010 and 2011. The hotel also 
contains 5,000 square feet of banquet and meeting facilities, restaurant, lounge, indoor swimming pool, whirlpool, fitness 
centre and business centre. The hotel is suited for both business and leisure travel.  
 
The acquisition was financed by the assumption of 50% of the existing first mortgage loan in the approximate amount of 
$2.2 million and the balance in cash.  The first mortgage loan bears interest at 3.52% per annum and matures on April 15, 
2013.  
 
Temple expects to acquire the remaining 50% ownership interest in the Courtyard By Marriott in 2013 on substantially 
the same terms, however there can be no assurance that such acquisition will occur. 
 
Acquisition of 50% Interest in Residence Inn London Downtown in London, Ontario 
 
On January 31, 2013, Temple acquired a 50% limited partnership interest in the Residence Inn London Downtown in 
London, Ontario for $6.0 million.  The 13-storey, extended stay hotel is located at 83 Colborne Street, in the heart of 
downtown London, Ontario in close proximity to the University of Western Ontario, John Labatt Centre and London 
Health Sciences Centre. 
 
Residence Inn London Downtown contains 116 suites, each with a separate sleeping and living area and a fully equipped 
kitchen. The hotel also contains meeting facilities for up to 50 people, fitness centre, business centre and access to an 
indoor track and swimming pool. The hotel was completely renovated in 2010.  
 
The hotel is unencumbered and the purchase price was paid in cash.  
 
Temple expects to acquire the remaining 50% ownership of the Residence Inn London Downtown in 2013 on 
substantially the same terms, however there can be no assurance that such acquisition will occur. 
 
Pending Acquisition of Acclaim Hotel Calgary Airport in Calgary, Alberta 
 
Temple has agreed to acquire the Acclaim Hotel Calgary Airport in Calgary, Alberta for a purchase price of $42.0 million, 
subject to the usual closing adjustments.  The purchase price is expected to be financed with a first mortgage loan in the 
amount of $27.0 million bearing interest at an estimated rate of 4.25% per annum for a five-year term and a 20-year 
amortization and the balance in cash.  The hotel is located two kilometers north of the Calgary International Airport at 123 
Freeport Boulevard Northwest.  The hotel is situated on a four acre parcel of land leased from the Calgary Airport 
Authority.  The four-storey full-service hotel opened in 2009 and consists of 123 guestrooms.  An expansion is under 
construction which will add an additional 102 guestrooms in 2013, bringing the total number of rooms to 225.  The 
expanded hotel will offer a variety of amenities, which include 6,500 square feet of banquet and meeting space, two roof-
top outdoor whirlpools, a leased restaurant and lounge, a leased salon and sundry shop, 260 surface parking spaces and a 
40-stall underground parkade and other facilities including an exercise room, spa, business centre, guest laundry facilities 
and vending area.  The acquisition is anticipated to be completed in the fourth quarter of 2013. 
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Increase in Monthly Distributions Payable to Unitholders 
 
Temple REIT increased its monthly distribution from $0.04 per Unit ($0.48 per Unit annualized) to $0.045 per Unit 
($0.54 per Unit annualized), commencing with the distribution paid on October 15, 2012 to Unitholders of record on 
September 30, 2012.   
 
Temple has adopted a dividend policy which will provide holders of Common Shares with a monthly dividend in the same 
amount that would otherwise be distributed by Temple REIT.   The declaration and payment of dividends by Temple is 
subject to the availability to cash and applicable law.  The tax treatment of dividends by Temple paid to Shareholders may 
differ from the tax treatment of cash distributions paid by Temple REIT to Unitholders. 
 
Redemption of Outstanding Senior Secured Debentures 
 
On November 30, 2012, Temple REIT redeemed the balance of the outstanding Senior Secured Debentures in the 
aggregate principal amount of $82,000.  Each outstanding Senior Secured Debenture in the principal amount of $10.00 
was redeemed at a cost of $10.4375, including accrued interest. 
 
Completion of Corporate Conversion effective December 31, 2012 
 
Temple REIT and its affiliates, including Temple completed the Corporate Conversion effective December 31, 2012. 
 
Pursuant to the Corporate Conversion, among other things: 
 
(a) Unitholders received one Common Share for each Unit held; 

 
(b) Holders of Deferred Units received Deferred Shares in the same number and having the same vesting dates as the 

Deferred Units held by such holders;  
 

(c) Holders of Unit Options received Stock Options in the same number and having the same exercise price and 
expiry date as the Unit Options held by such holders; and 
 

(d) Temple REIT and TR Trust were wound up effective December 31, 2012 and as at that date, Temple owned all of 
the assets, and assumed all of the liabilities, of Temple REIT and TR Trust. 

 
As a condition of the completion of the Corporate Conversion, Temple assumed all of the obligations of Temple REIT 
under the Series B Debentures, Series C Debentures, Series D Debentures and Series E Debentures, each of which, 
together with the Debentures, represents a direct obligation of Temple and are convertible into Common Shares. 
  
The Corporate Conversion was approved by: 
 
(a) a special resolution of Unitholders at the special meeting of Unitholders held on November 19, 2012; 

 
(b) the Court of Queen’s Bench of Manitoba pursuant to a final order dated November 26, 2012; and 

 
(c) the TSX.   
 
Further details with respect to the Corporate Conversion are set forth in the Special Meeting Circular, a copy of 
which is available at www.sedar.com and which is incorporated by reference herein. 
 
Change in Directors 
 
Mr. Doug Wells was appointed as a Director effective immediately following the completion of the Corporate Conversion 
and Mr. David Drybrough, aged 76, retired as a Director effective January 2, 2013.  Mr. Drybrough served as a Trustee 
since March 20, 2007 and was the chair of the audit committee of Temple REIT from March 20, 2007 until July 1, 2012. 
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CONSOLIDATED CAPITALIZATION 

There have been no material changes in the Unit and loan capitalization of Temple REIT since September 30, 2012, the date 
of Temple REIT's most recently filed consolidated financial statements, to the date of this short form prospectus, other than 
the following changes: 

(a) scheduled monthly principal amortization payments by Temple REIT and/or Temple on its outstanding 
indebtedness relating to all its properties; 

(b) the issuance of 360,067 Units (or Common Shares) upon the conversion of $1,318,000 aggregate principal 
amount of convertible debentures; 

(c) the redemption by Temple REIT of Senior Secured Debentures in the aggregate amount of $82,000; 

(d) the incurrence or assumption of mortgage loan indebtedness in the aggregate principal amount of 
$35,866,204 in connection with property acquisitions; 

(e) the issuance of 150,500 Units (or Common Shares) upon the exercise of Unit Options; 

(f) the issuance of 24,832 Common Shares upon the redemption of Deferred Shares; 

(g) pursuant to the Corporate Conversion, among other things: (i) the outstanding Units were exchanged for 
Common Shares; (ii) all rights to acquire Units (including Deferred Units and Unit Options) were 
exchanged for equivalent rights to acquire Common Shares (including Deferred Share, Stock Options, 
convertible debentures and convertible mortgages, as applicable); and (iii)  the obligations of Temple REIT 
under the Trust Indentures and documentation with lenders were assumed by Temple, all as more 
particularly described above under “Recent Developments – Completion of Corporate Conversion effective 
December 31, 2012”. 

As a result of the proposed issuance of Debentures under the Offering, indebtedness would increase by $35,000,000 
(subject to further increase in the event that the Over-Allotment Option is exercised by the Underwriters). 
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The following table shows the effect of the Offering (without giving effect to the exercise of the Over-Allotment Option) 
and the other material changes on the consolidated capitalization of Temple REIT, including the effect of the Corporation 
Conversion: 
 
 Authorized September 30, 2012 September 30 , 2012 pro forma after 

giving effect to the Offering and other 
transactions(1)  

 

 
Mortgages (2) $228,450,000 $264,635,204
 
Debentures  

Series B Debentures (3) $30,000,000 $20,055,000 $19,872,454
Series C Debentures (4) $23,000,000 $24,725,000 $22,533,161
Series D Debentures (5)  $34,500,000 $35,190,000 $32,719,560

Series E Debentures (6) $46,000,000 $46,115,000 $42,896,829
Senior Secured Debentures (7) $15,000,000 $2,384,000 -
Debentures (8) $35,000,000 - $31,528,086

   Debenture Transaction Costs  $(1,779,085)
 
Total Indebtedness 

 
$356,919,000

 
$412,406,209

 
Equity Component – Debentures 

Series B Debentures 
Series C Debentures 
Series D Debentures 
Series E Debentures 
Debentures 
Debenture Transaction Costs 

 
Equity Component – Options 
Equity Component – Deferred Shares 
Unit Equity / Common Share Equity (9) 

      
 
 
 
 
 
 
 
 
 

Unlimited

-
-
-
-
-
-

-
-

$85,278,000
(25,847,424

 Units)

$65,164
$1,179,839
$2,125,440
$4,023,171
$3,471,914
$(195,915)

$102,972
$206,205

$88,413,519
(26,382,823

 Common Shares)
 

TOTAL CAPITALIZATION $442,197,000 $511,798,518

Notes: 
(1) $35,000,000 (35,000 Debentures) will be issued pursuant to the Offering, subject to increase in the event that the Over-Allotment Option is 

exercised. 
(2) Includes both current and long-term portions of mortgage loans and the fair value of the convertible mortgage loan. The mortgages are secured by 

fixed charges over specific properties of Temple.  Temple has granted one mortgage in the principal amount of $4,500,000 which is convertible 
into Common Shares at a conversion price of $15.00 per Common Share. 

(3) The Series B Debentures are convertible into Common Shares at the option of the holder at any time until maturity (being April 30, 2013) at a 
price of $7.50 per Common Share.   

(4) The Series C Debentures are convertible into Common Shares at the option of the holder at any time until maturity (being December 31, 2016) at 
a price of $5.82 per Common Share. 

(5) The Series D Debentures are convertible into Common Shares at the option of the holder at any time until maturity (being June 30, 2017) at a 
price of $7.04 per Common Share. 

(6) The Series E Debentures are convertible into Common Shares at the option of the holder at any time until maturity (being September 30, 2017) at 
a price of $8.00 per Common Share. 
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(7) The Senior Secured Debentures were convertible into Common Shares at the option of the holder at anytime until maturity (being November 30, 
2014) at a price of $3.65 per Common Share.  On November 30, 2012, Temple REIT redeemed all of the then outstanding Senior Secured 
Debentures in the principal amount of $82,000 which had not been converted.  The pro forma amount reflects the conversion of Senior Secured 
Debentures with a face value of $1,308,000 and a fair value of $2,243,220 and a redemption of Senior Secured Debentures with a face value of 
$82,000. 

(8) The Debentures are convertible into Common Shares at the option of the holder at any time until maturity (being March 31, 2018) at a price of 
$7.80 per Common Share. 

(9) The pro forma amounts reflect the issuance of 358,349 Common Shares upon the conversion of Senior Secured Debentures with a face value of 
$1,308,000 and a fair value of $2,243,220, net of deferred tax of $116,996.  The pro forma amounts reflect the issuance of 1,718 Common Shares 
upon the conversion of Series C Debentures with a face value of $10,000 and a fair value of $10,750, net of deferred tax of $94.  The pro forma 
amounts also reflect the issuance of 150,500 Common Shares upon the exercise of Unit Options with a total exercise price of $791,235 and a fair 
value of $924,070, net of deferred tax of $33,235.  The pro forma amounts also reflect the issuance of 24,832 Common Shares upon the 
redemption of Deferred Shares.  The pro forma column also reflects the Corporate Conversion. 

 
USE OF PROCEEDS 

The net proceeds from the Offering are estimated to be $33,425,000 (after deducting the Underwriters’ fee of $1,575,000, 
but prior to the deduction of the expenses of the Offering estimated at $400,000), subject to increase in the event of the 
exercise of the Over-Allotment Option.  In the event that the Over-Allotment Option is exercised in full, the net proceeds 
from the Offering are estimated to be $38,438,750 (after deducting the Underwriter’s fees of $1,811,250, but prior to the 
deduction of the expenses of the Offering estimated at $400,000).  

Temple intends to use the net proceeds of the Offering, after payment of the expenses of the Offering, together with cash 
on hand, to fund the proposed property acquisitions as set forth in the table below and described under “Recent 
Developments” and/or to fund additional property acquisitions, the reduction of indebtedness and/or for general corporate 
purposes (including by adding the balance of the net proceeds to the working capital of Temple). 

Hotel Property    Total Purchase Price Estimated Mortgage Loan   Estimated Balance to Close 

Acclaim Hotel Calgary Airport        $42.0 million   $27.0 million    $15.0 million 

Remaining 50% interest in            $13.25 million     $2.2 million               $11.05 million 
Courtyard By Marriott 

Remaining 50% interest in          $6.0 million           nil      $6.0 million 
Residence Inn London Downtown 

TOTAL         $61.25 million  $29.2 million             $32.05 million  

Unallocated funds will be deposited in one or more bank accounts of Temple.  The Chief Financial Officer of Temple is 
responsible for the supervision of all financial assets of Temple.  
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PLAN OF DISTRIBUTION 
 
Pursuant to the Underwriting Agreement, Temple has agreed to sell and the Underwriters have agreed to purchase as 
principals on the Closing Date, being on or about February 12, 2013, 35,000 Debentures at a price of $1,000 per Debenture 
payable in cash to Temple.  

Temple has granted to the Underwriters the Over-Allotment Option, which is exercisable in whole or in part at any time 
prior to the date that is 30 days from the date of the closing of the Offering.  Assuming that the Over-Allotment Option is 
exercised in full, the total price to the public, Underwriters’ fee and net proceeds to Temple from the Offering before 
expenses will be $40,250,000, $1,811,250 and $38,438,750, respectively. This short form prospectus also qualifies the 
distribution of the Over-Allotment Option and the Debentures issuable upon the exercise of the Over-Allotment Option. 

A purchaser who acquires Debentures forming part of the Over-Allotment Option acquires those Debentures under this 
short-form prospectus regardless of whether the over-allotment position is ultimately filled through the exercise of the 
Over-Allotment Option or secondary market purchases. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint and may be terminated in 
certain stated circumstances and upon the occurrence of certain stated events. Temple has agreed to indemnify the 
Underwriters and their respective directors, officers, employees, and Underwriters against certain liabilities, including civil 
liabilities under Canadian provincial securities legislation, or to contribute to any payments the Underwriter may be required 
to make in respect thereof. 

The Conversion Price and the other terms of the Debentures were determined by negotiation between Temple and National 
Bank Financial Inc. on behalf of the Underwriters.  Temple has agreed to pay the Underwriters a fee equal to 4.5% of the 
gross proceeds of the Offering, being an aggregate fee of $1,575,000 based on $35,000,000  aggregate principal amount of 
Debentures offered hereunder, subject to increase in the event that the Over-Allotment Option is exercised.   

The Underwriters propose to offer the Debentures initially at the offering price disclosed on the cover page of this short 
form prospectus.  After the Underwriters have made a reasonable effort to sell all of the Debentures offered by this short 
form prospectus at the price specified herein, the offering price may be decreased and the compensation realized by the 
Underwriters will be decreased by the amount that the aggregate price paid by the purchasers for the Debentures is less 
than the gross proceeds paid by the Underwriters to Temple. 

The Offering is being made by way of a short form prospectus in all provinces and territories of Canada other than 
Quebec.  The Debentures (and the Common Shares issuable upon the conversion thereof) have not been and will not be 
registered under the United States Securities Act of 1933, as amended (the “1933 Act”), or any state securities laws, and 
accordingly may not be offered or sold in the United States except pursuant to exemptions from the registration 
requirements of the 1933 Act and applicable state securities laws.  Each Underwriter has agreed that, except as permitted 
by the Underwriting Agreement, it will not offer or sell the Debentures within the United States.  The Underwriting 
Agreement permits the Underwriters to purchase Debentures from Temple, as principal, and to offer and resell such 
Debentures to “qualified institutional buyers” (as defined in Rule 144A under the 1933 Act) in the United States, provided 
that such offers and sales are made in accordance with Rule 144A and similar exemptions under applicable state securities 
laws.  The Underwriting Agreement also provides that the Underwriters will offer and sell the Debentures outside the 
United States only in accordance with Rule 903 of Regulation S under the 1933 Act.   

In addition, until 40 days after the commencement of the Offering, any offer or sale of Debentures offered hereby within 
the United States by any dealer (whether or not participating in the Offering) may violate the registration requirements of 
the 1933 Act if such offer or sale is made otherwise than in accordance with an exemption from the registration 
requirements of the 1933 Act. 

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

There is currently no market through which the Debentures may be sold and purchasers may not be able to resell the 
Debentures purchased under this short form prospectus. The issued and outstanding Common Shares, Series B 
Debentures, Series C Debentures, Series D Debentures and Series E Debentures are currently listed on the TSX under the 
symbols “TPH”, “TPH.DB.B”, “TPH.DB.C”, “TPH.DB.D” and “TPH.DB.E”, respectively.   The TSX has conditionally 
approved the listing of the Debentures distributed under this short form prospectus and the Common Shares issuable upon 
conversion of the Debentures.  Listing will be subject to Temple fulfilling all the requirements of the TSX on or before  
April 25, 2013.  The TSX has reserved the trading symbol “TPH.DB.F” for the Debentures. 

At the closing of the Offering, Debentures will be available for delivery in book entry form only through the facilities of 
CDS. A purchaser of Debentures will receive only a customer confirmation from a registered dealer who is a CDS 
participant through which the Debentures were purchased. 

BMO Nesbitt Burns Inc., a co-lead Underwriter, is an affiliate to a mortgage lender of Temple LP, a Subsidiary of 
Temple.  Accordingly, Temple may be considered to be a “connected issuer” of BMO Nesbitt Burns Inc. within the 
meaning of applicable securities laws.  As at December 31, 2012, Temple LP was indebted to such lender for an aggregate 
principal amount of approximately $18.2 million.   Temple LP is in compliance with the terms of such mortgage loan.  
None of the proceeds of this Offering will be applied to reduce the indebtedness under the mortgages to such lender.  Such 
lender has a first mortgage against one of Temple’s hotel properties as security for such indebtedness.   

EARNINGS COVERAGE RATIOS 

The following pro forma earnings coverage ratios have been calculated for the year ended December 31, 2011 and for the 
twelve-month period ended September 30, 2012, after giving effect to the issuance of the Debentures under the Offering (but 
without giving effect to the issuance of any Debentures pursuant to the exercise of the Over-Allotment Option): 
 

 Year Ended 
December 31, 2011 

Twelve-month period 
ended September 30, 

2012 
   
Pro forma interest expense after giving effect to the Offering and certain 
other events (1) 

$27,696,305 $28,368,652 

Earnings before interest expense (2) $10,906,755 $18,940,755 
Pro forma earnings coverage ratio after giving effect to the Offering (3)(4) 0.39 0.67 
 
Notes: 
 
(1) Pro forma interest expense has been calculated after giving effect to: (i) the issuance of Debentures in the aggregate principal amount of 

$35,000,000 and assuming that the Debentures bear interest at a rate of 7.00% per annum; and (ii) the issuance of all financial liabilities since 
the end of the applicable financial period and the repayment, redemption or conversion of all financial liabilities repaid, redeemed or converted 
since the end of the applicable financial period.  

(2) Earnings before interest are equal to net income before interest expense and transaction costs on all debt and income taxes. 
(3) Earnings coverage ratio is equal to the earnings calculation referred to in Note 2 above divided by interest expense on all debt. 
(4)  The pro forma earnings coverage ratios in respect of Temple for the year ended December 31, 2011 and for the twelve-month period ended 

September 30, 2012 were less than one-to-one.  In order to achieve an earnings coverage ratio of 1.00, additional earnings before interest 
expense of $16,789,550 for the year ended December 31, 2011 and $9,427,897 for the twelve-month period ended September 30, 2012 would 
be required. 
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The following pro forma cash flow coverage ratios have been calculated for the year ended December 31, 2011 and for the 
twelve-month period ended September, 2012 after giving effect to the issuance of the Debentures under the Offering (but 
without giving effect to the issuance of any Debentures pursuant to the exercise of the Over-Allotment Option): 
 

 Year Ended 
December 31, 2011 

Twelve-month period 
ended September 30, 

2012 
   
Pro forma interest expense after giving effect to the Offering and certain 
other events (1) 

$27,696,305 $28,368,652 

Cash flow before interest expense (2) $23,812,510 $31,656,558 
Pro forma cash flow coverage ratio after giving effect to the Offering (3)  0.86 1.12 

 
Notes: 
 
(1) Pro forma interest expense has been calculated after giving effect to: (i) the issuance of Debentures in the aggregate principal amount of $35,000,000 and 

assuming that the Debentures bear interest at a rate of 7.00% per annum; and (ii) the issuance of all financial liabilities since the end of the applicable financial 
period and the repayment, redemption or conversion of all financial liabilities since the end of the applicable financial period. Transaction costs related to the 
Offering are not included in the pro forma interest expense. 

(2) Cash flow before interest is equal to net income before interest expense and transaction costs on all debt and income taxes, as calculated above, adjusted for Items 
not affecting cash as reflected in the Consolidated Statement of Cash Flows, namely Depreciation, Amortization, Change in fair value of financial instruments, 
Unit based compensation, Loss (gain) on disposal of assets and straight-line rent.   

(3) Cash flow coverage ratio is equal to the earnings calculation referred to in Note 2 above divided by interest expense on all debt. 
 

 
DESCRIPTION OF THE DEBENTURES 

The following is a brief summary of the material attributes and characteristics of the Debentures and the Trust Indenture 
which does not purport to be complete and is qualified in its entirety by the Trust Indenture. 
 
General 

The Debentures will be issued under and governed by the Trust Indenture.  The Debentures will represent a direct unsecured 
debt obligation of Temple and will be issuable only in denominations of $1,000 and integral multiples thereof.  At each 
closing of the Offering, the Debentures will be available for delivery in book-entry form only through the facilities of CDS. 
Holders of beneficial interests in Debentures will not have the right to receive physical certificates evidencing their 
ownership of Debentures. No fractional Debentures will be issued. 
 
Summary of Material Terms 

Principal Amount and Maturity Date 

The principal amount of each Debenture is $1,000.   35,000 Debentures will be issued pursuant to the Offering, representing 
aggregate indebtedness of Temple of $35,000,000, subject to increase by up to an additional 5,250 Debentures, representing 
additional aggregate indebtedness of Temple of $5,250,000 in the event that the Over-Allotment Option is exercised.  The 
Maturity Date of the Debentures is March 31, 2018.  The Debentures are repayable in full on the Maturity Date, subject to 
the prior conversion or redemption thereof. 
 
Interest Rate and Interest Payment Dates 

The Debentures bear interest at a rate of 7.00% per annum.  Interest is payable semi-annually, in arrears, on the Interest 
Payment Dates, being March 31 and September 30 of each year, with the first interest payment occurring on September 30, 
2013.  The first interest payment will represent accrued interest for the period from the closing date of the Offering to 
September 30, 2013. 
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Debentureholders’ Conversion Privilege 

Each Debenture will be convertible, at the Debentureholders’ option, into Common Shares, at any time prior to the close of 
business on the earlier of the last day prior to the Maturity Date, or if called for redemption, on the business day immediately 
preceding the date specified by Temple for redemption of the Debentures, at the Conversion Price, subject to adjustment 
upon the occurrence of certain events. Debentureholders converting their Debentures will receive accrued and unpaid interest 
on such Debentures from the period of the last Interest Payment Date thereon (or the Closing Date if prior to the first Interest 
Payment Date) to and including: (a) if Temple is paying monthly dividends to its Shareholders, the last record date set by 
Temple prior to the date of conversion for determining the Shareholders entitled to receive a dividend on the Common 
Shares; or (b) if Temple is not paying monthly dividends to its Shareholders, the date of conversion. Notwithstanding the 
foregoing, no Debenture may be converted during the five business days preceding March 31 and September 30 in each year, 
commencing September 30, 2013. 

Subject to the provisions thereof, the Trust Indenture provides for the adjustment of the Conversion Price in certain events, 
including the subdivision or consolidation of the outstanding Common Shares. Temple will not be required to make 
adjustments to the Conversion Price unless the cumulative effect of such adjustments would change the Conversion Price by 
at least 1%. 

In the case of any reclassification or change (other than a change resulting from a consolidation or subdivision of Common 
Shares), or in the case of a consolidation or merger of Temple with or into any other entity, or in the case of any sale, transfer 
or other disposition of the properties and assets of Temple as, or substantially as, an entirety to any other entity (other than 
pursuant to an internal reorganization of Temple), the terms of the conversion privilege shall be adjusted so that each 
Debenture shall, after such reclassification, change, consolidation, merger or sale, be exercisable for the kind and amount of 
securities or property of Temple, or such continuing, successor or purchasing entity, as the case may be, which the holder 
thereof would have been entitled to receive as a result of such reclassification, change, consolidation, merger or sale if on the 
effective date thereof it had been the holder of that number of Common Shares into which the Debenture was convertible 
prior to the effective date of such reclassification, change, consolidation, merger or sale. 

No fractional Common Shares will be issued on any conversion of the Debentures, but in lieu thereof, Temple shall satisfy 
such fractional interest by a cash payment based on the Current Market Price of such fractional interest. 
 
Put Right Upon Change of Control 

Upon the occurrence of a change of control involving the acquisition of voting control or direction over 66 2/3% or more of 
the then outstanding Common Shares and securities convertible into or carrying the right to acquire Common Shares (a 
“Change of Control”) by any person or group of persons acting jointly or in concert, each holder of Debentures will have 
the right to require Temple to repurchase their Debentures, in whole or in part, on the date which is 30 days following the 
giving of notice of a Change of Control as set out below (the “Put Date”), at a price equal to 101% of the principal amount 
of the Debentures (the “Put Price”), plus accrued and unpaid interest up to but excluding the Put Date. 

If Debentureholders holding 90% or more of the aggregate principal amount of the Debentures outstanding on the date that 
Temple gives notice of a Change of Control to the Indenture Trustee have been tendered for purchase on the Put Date, 
Temple shall have the right to redeem all of the remaining Debentures on such date at the Put Price. Notice of such 
redemption must be given to the Indenture Trustee by Temple prior to the Put Date and, as soon as possible thereafter, by the 
Indenture Trustee to the holders of Debentures not tendered for purchase. 
 
Temple’s Redemption Right 

The Debentures will not be redeemable prior to March 31, 2016. On and after March 31, 2016, but prior to March 31, 2017, 
the Debentures will be redeemable, in whole or in part from time to time at Temple’s sole option on not more than 60 days’ 
and not less than 30 days’ notice, at a price equal to the principal amount plus accrued and unpaid interest, provided that the 
Current Market Price of the Common Shares on the date on which notice of redemption is given is not less than 125% of the 
Conversion Price.  On and after March  31, 2017, but prior to the Maturity Date, the Debentures will be redeemable, in 
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whole or in part, at a price equal to the principal amount thereof, plus accrued and unpaid interest, from time to time at 
Temple’s sole option on not more than 60 days’ and not less than 30 days’ prior notice. 

Cancellation 

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

Subordination to Senior Indebtedness 

The payment of the principal of, and interest on, the Debentures will be subordinated in right of payment to the prior 
payment in full of all Senior Indebtedness of Temple, provided that Temple is entitled to pay interest and the principal 
amount owing under the Debentures until an event of default occurs in respect of Senior Indebtedness.  The payment of the 
principal of, and interest on, the Debentures, will rank pari passu with the payment of the principal of, and interest on, each 
of the Series B Debentures, the Series C Debentures, the Series D Debentures and the Series E Debentures. 

Modification 

The Trust Indenture contains certain provisions which will make Extraordinary Resolutions binding on all Debentureholders. 
Accordingly, the Trust Indenture may be modified, and the rights of the Debentureholders affected, provided that such 
modifications are approved by Extraordinary Resolution. 

Offer for Debentures 

The Trust Indenture will contain provisions to the effect that if an offer is made for the Debentures which is a “take-over bid” 
for the Debentures within the meaning of The Securities Act (Manitoba) if the Debentures were equity securities and not less 
than 90% of the outstanding principal amount of the Debentures (other than Debentures held at the date of the take-over bid 
by or on behalf of the offeror, any associates or affiliates of the offeror or any person acting jointly and in concert with the 
offeror) are taken up and paid for by the offeror, the offeror will be entitled to acquire the Debentures held by 
Debentureholders who did not accept the offer on the terms offered by the offeror. 

Book Entry, Delivery and Form 

Debentures will be issued in the form of fully registered global Debentures (the “Global Debentures”) held by, or on behalf 
of, CDS or its successor (the “Depositary”) as custodian for its participants. 

All Debentures will be represented in the form of Global Debentures registered in the name of the Depositary or its nominee. 
Purchasers of Debentures represented by Global Debentures will not receive Debentures in definitive form. Rather, the 
Debentures will be represented only in “book-entry only” form (unless Temple, in its sole discretion, elects to prepare and 
deliver Debentures in fully registered form).  Beneficial interests in the Global Debentures, constituting ownership of the 
Debentures, will be represented through book-entry accounts of institutions (including the Underwriters) acting on behalf of 
the beneficial owners, as direct and indirect participants of the Depositary (the “participants”). Each purchaser of a 
Debenture represented by a Global Debenture will receive a customer confirmation of purchase from the Underwriter or 
registered dealer from whom the Debenture is purchased in accordance with the practices and procedures of the Underwriter 
or registered dealer. The practices of the Underwriters or other registered dealers may vary but generally customer 
confirmations are issued promptly after execution of a customer order. The Depositary will be responsible for establishing 
and maintaining book-entry accounts for its participants having interests in Global Debentures. 

If the Depositary notifies Temple that it is unwilling or unable to continue as depositary in connection with the Global 
Debentures or if at any time the Depositary ceases to be a clearing agency or otherwise ceases to be eligible to be a 
depositary and Temple and the Indenture Trustee are unable to locate a qualified successor, or if Temple elects, in its sole 
discretion, to terminate the book-entry system, with the consent of the Indenture Trustee, beneficial owners of Debentures 
represented by Global Debentures at such time will receive Debentures in registered and definitive form (the “Definitive 
Debentures”). 
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Transfer and Exchange of Debentures 

Transfers of beneficial ownership in Debentures represented by the Global Debentures will be effected through records 
maintained by the Depositary for such Global Debentures or its nominees (with respect to interests of participants) and on the 
records of participants (with respect to interests of persons other than participants). Unless Temple elects, in its sole 
discretion, to prepare and deliver Definitive Debentures, beneficial owners who are not participants in the Depositary’s book-
entry system, but who desire to purchase, sell or otherwise transfer ownership of or other interest in Global Debentures, may 
do so only through participants in the Depositary’s book-entry system. 

The ability of a beneficial owner of an interest in a Debenture represented by a Global Debenture to pledge the Debenture or 
otherwise take action with respect to such owner’s interest in a Debenture represented by a Global Debenture (other than 
through a participant) may be limited due to a lack of a physical certificate. 

Registered holders of Definitive Debentures may transfer such Debentures upon payment of such taxes or other charges 
incidental thereto, if any, by executing and delivering a form of transfer together with the Debentures to the registrar for the 
Debentures at its principal office in Calgary, Alberta or Toronto, Ontario or such other city or cities as may from time to time 
be designated by Temple whereupon new Debentures will be issued in authorized denominations in the same aggregate 
principal amount as the Debentures so transferred, registered in the names of the transferees. No transfer of a Debenture will 
be registered during the period five business days before the mailing of a notice of redemption of the Debentures and ending 
at the close of business on the day of such mailing or during periods commencing on the date that is five business days prior 
to an Interest Payment Date or the Maturity Date. 

Payments 

Payments of interest and principal on each Global Debenture will be made to the Depositary or its nominee, as the case may 
be, as the registered holder of the Global Debenture. As long as the Depositary or its nominee is the registered holder of a 
Global Debenture, such Depositary, or its nominee, will be considered the sole legal owner of the Global Debenture for the 
purposes of receiving payments of interest and principal on the Debentures and for all other purposes under the Trust 
Indenture and the Debentures. The record date for the payment of interest will be the last business day (a business day being 
a day on which banking institutions are open in the City of Winnipeg and in the City of Calgary) of the month preceding the 
month of the applicable Interest Payment Date. Interest payments on Global Debentures will be made by electronic funds 
transfer on the day interest is payable and delivered to the Depositary or its nominee, as the case may be. 

Temple understands that the Depositary or its nominee, upon receipt of any payment of interest or principal in respect of a 
Global Debenture, will credit participants’ accounts, on the date interest or principal is payable, with payments in amounts 
proportionate to their respective beneficial interest in the principal amount of such Global Debenture as shown in the records 
of the Depositary or its nominee. Temple also understands that payments of interest and principal by participants to owners 
of beneficial interest in such Global Debenture held through such participants will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street 
name” and will be the responsibility of such participants. The responsibility and liability of Temple in respect of payments 
on Debentures represented by the Global Debenture is limited solely and exclusively to making payment of any interest and 
principal due on such Global Debenture to the Depositary or it nominee. 

If Definitive Debentures are issued instead of or in place of Global Debentures, payments of interest on each Definitive 
Debenture will be made by electronic funds transfer, if agreed to by the holder of the Definitive Debenture, or by cheque 
dated the applicable Interest Payment Date and mailed to the address of the holder appearing in the register maintained by 
the registrar for the Debentures, at the close of business on the last business day of the month preceding the month of the 
applicable Interest Payment Date. Payment of principal on the Maturity Date will be made at the principal office of the 
paying agent in the City of Toronto (or in such other city or cities as may from time to time be designated by Temple) against 
surrender of the Definitive Debentures, if any. If the due date for payment of any amount of principal or interest on any 
Definitive Debentures is not, at the place of payment, a business day, such payment will be made on the next business day 
and the holder of such Definitive Debentures shall not be entitled to any further interest or other payment in respect of 
such delay. 
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Certain Covenants of Temple 

Among other things, Temple covenants in the Trust Indenture substantially to the effect that, so long as any of the 
Debentures remain outstanding: 

(a) Temple will carry on and conduct its affairs in a proper and efficient manner; and at all reasonable times it will 
provide or cause to be provided to the Indenture Trustee or its duly authorized agent or attorney such information 
relating to the investments of Temple as the Indenture Trustee may reasonably require for the performance of its 
duties thereunder; 

(b) Temple will pay the Indenture Trustee’s reasonable remuneration for services thereunder and will repay to the 
Indenture Trustee on demand all moneys which will have been paid by the Indenture Trustee in and about the 
execution of the trusts thereby created with interest at the rate of 2% month (26.82% annualized) from 30 days after 
the date of the invoice from the Indenture Trustee to Temple with respect to such expenditure until repayment, and 
such moneys and the interest thereon, including the Trustee’s remuneration, will be payable out of any funds coming 
into the possession of the Trustee in priority to any of the Debentures or interest thereon. The said remuneration will 
continue payable until the trusts thereof be finally wound up and whether or not the trusts of the Trust Indenture will 
be in the course of administration by or under the direction of the court; 

(c) Temple will not, without the prior approval of the holders of Debentures given by Extraordinary Resolution, call for 
redemption or purchase for cancellation or make or declare any dividend on shares in the capital stock of Temple or 
make any capital distribution with respect to any shares in the capital of Temple at any time while Temple is in 
default of payments on any principal or interest outstanding on the Debentures; 

(d) Temple will furnish to the Indenture Trustee, upon receipt of written request, copies of all interim reports, annual 
reports, financial statements, and the report, if any, of Temple’s auditors thereon, filed with applicable securities 
regulatory authorities; 

(e) in order to prevent any accumulation after maturity of unpaid interest, Temple will not directly or indirectly extend 
or assent to the extension of time for payment of any interest upon any Debentures and it will not directly or 
indirectly be or become a party to or approve any such arrangement by purchasing or funding any interest on the 
Debentures or in any other manner; 

(f) Temple will diligently preserve such rights, powers, privileges, franchises and goodwill as are necessary or 
advisable, and such qualifications to invest and own property in all jurisdictions in which such qualification is 
necessary or advisable; 

(g) Temple will observe and comply in all respects with all governing laws and other requirements relating to its real 
property and other assets (including without limitation, applicable statutes, regulations, orders and restrictions 
relating to environmental standards or controls or to energy regulations); 

(h) Temple will ensure that all covenants, conditions, stipulations and provisos contained in the Trust Indenture and the 
Debentures are duly performed; 

(i) Temple will cause all necessary and proper steps to be diligently taken to protect and defend its property or the 
property of its Subsidiaries and the proceeds thereof against any material adverse claim or demand, including 
without limitation, the employment or use of counsel for the prosecution or defense of litigation and the contest, 
settlement, release or discharge of any such claim or demand; 

(j) Temple will, or will cause its Subsidiaries to, maintain with financially sound and reputable insurers, insurance with 
respect to its properties against such liabilities, casual risks and contingencies and in such types and amounts as is 
customary in the case of corporations holding properties of a similar nature and similarly situated; 
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(k) Temple will use its best efforts to maintain the listing of the Common Shares and the Debentures on the TSX 
(or such other stock exchanges upon which the Common Shares or Debentures, as applicable, may become listed); 
and 

(l) Temple will not incur or assume any indebtedness if, after giving effect to the incurring of the indebtedness, the total 
indebtedness of Temple would be more than 75% of the appraised value of the assets of Temple and its Subsidiaries.  
For the purposes of this paragraph, “indebtedness” means any obligation of Temple for borrowed money, provided 
that: (i) an obligation will constitute indebtedness only to the extent that it would appear as a liability on the 
consolidated balance sheet of Temple in accordance with GAAP; (ii) indebtedness excludes trade accounts payable, 
dividends payable to shareholders of Temple, accrued liabilities arising in the ordinary course of business and short-
term acquisition credit facilities; and (iii) subordinated debentures and subordinated notes shall be deemed to not 
constitute indebtedness. 

 
Events of Default 
 

The Trust Indenture provides that each of the following events constitutes an “Event of Default” for the purposes of 
thereof: 

(a) if Temple fails for 30 days to pay interest on the Debentures when due; 

(b) if Temple fails to pay principal or premium, if any, on the Debentures when due whether at maturity, upon 
redemption, by declaration or otherwise; 

(c) if a decree or order of a court having jurisdiction in the premises is entered adjudging Temple bankrupt or 
insolvent under the Bankruptcy and Insolvency Act (Canada) or any other bankruptcy, insolvency or analogous 
laws, or issuing sequestration or process of execution against, or against any substantial part of the property of 
Temple, or appointing a receiver of, or of any substantial part of the property of Temple or ordering the winding-
up or liquidation of its affairs, and any such decree or order continues unstayed and in effect for a period of 60 
days; 

(d) if Temple institutes proceedings to be adjudicated a bankrupt or insolvent, or consents to the institution of 
bankruptcy or insolvency proceedings against it under the Bankruptcy and Insolvency Act (Canada) or any other 
bankruptcy, insolvency or analogous laws, or consents to the filing of any such petition or to the appointment of a 
receiver of, or of any substantial part of, the property of Temple or makes a general assignment for the benefit of 
creditors, or admits in writing its inability to pay its debts generally as they become due or becomes insolvent; 

(e) if a resolution is passed for the winding-up or liquidation of Temple, except in the course of carrying out or 
pursuant to an amalgamation, consolidation, merger or internal reorganization of Temple where the conditions set 
forth in the Trust Indenture are duly observed and performed; and 

(f) if any proceedings with respect to Temple are taken with respect to a compromise or arrangement, with respect to 
creditors of Temple generally, under the applicable legislation of any jurisdiction. 

Upon each and every Event of Default, the Indenture Trustee may, in its discretion, and shall, upon receipt of a request in 
writing signed by the holders of not less than 25% in principal amount of the Debentures then outstanding by notice in 
writing to Temple, declare the principal of and premium, if any, and interest on all Debentures then outstanding to be due 
and payable. 

Upon the happening of any Event of Default: 

(a) the holders of the Debentures shall have the power, by requisition in writing by the holders of 66 2/3% of the 
principal amount of the Debentures then outstanding, to instruct the Indenture Trustee to waive any Event of 
Default; and 
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(b) the Indenture Trustee, so long as it has not become bound to declare the principal and interest on the Debentures 
then outstanding to be due and payable, or to obtain or enforce payment of the same, shall have power to waive 
any Event of Default if, in the Indenture Trustee’s opinion, the same shall have been cured or adequate 
satisfaction made therefor, and in such event to cancel any such declaration theretofore made by the Indenture 
Trustee in the exercise of its discretion, upon such terms and conditions as the Indenture Trustee may deem 
advisable. 

DIVIDEND POLICY REGARDING COMMON SHARES 
 
General 
 
Holders of Common Shares are entitled to receive dividends from Temple if, as and when declared by the Directors. 
 
The current dividend policy of the Directors provides for monthly dividends to be paid on or about the 15th day of the 
month to holders of Common Shares of record as at the last day of the preceding month.  The current amount of the 
monthly dividend is $0.045 per Common Share ($0.54 per Common Share on an annualized basis). 
 
Restrictions on Dividends 

Under the terms of the trust indentures relating to Temple’s outstanding debentures, Temple is prohibited from paying any 
distributions on the Common Shares if it is in default of its obligation to pay the principal or interest on the applicable series 
of debentures.  The Trust Indenture will contain a similar restriction which prohibits Temple from paying any distributions 
on the Common Shares if it is in default of its obligation to pay the principal or interest on the Debentures. 

 
PRIOR SALES 

 
Prior Sales 
 
No Debentures (or securities convertible or exercisable into Debentures) have been sold during the 12 month period 
before the date of this short form prospectus. 
 
Trading Price and Volume 
 
Common Shares 
 
The Units were listed on the TSXV under the trading symbol “TR.UN” until July 23, 2012.  Effective July 23, 2012, the 
Units were listed on the TSX and delisted from the TSXV.  Pursuant to the Corporate Conversion which was completed 
on December 31, 2012, all of the issued and outstanding Units were exchanged for Common Shares on a one-for-one 
basis and the Common Shares were listed on the TSX.  The following table sets forth the closing price ranges and trading 
volumes of the Units or Common Shares, as applicable, as reported on the applicable stock exchange for the twelve month 
period prior to the date of this short form prospectus. 
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Month High ($) Low ($) Volume 
January, 2012 5.64 4.92 1,261,667 
February, 2012 5.72 5.04 3,100,195 
March, 2012 6.05 5.38 1,819,633 
April, 2012 6.24 5.66 1,511,471 
May, 2012 6.12 5.21 2,574,973 
June, 2012 5.90 5.48 1,609,604 
July, 2012 6.48 5.77 1,922,248 
August, 2012 6.50 5.90 1,961,168 
September, 2012 6.30 5.75 1,246,150 
October, 2012 6.40 5.85 1,907,380 
November, 2012 6.43 5.75 1,501,392 
December, 2012 6.05 5.51 806,429 
January, 2013 6.19 5.78 1,341,893 
 
Series B Debentures 
 
The Series B Debentures were listed on the TSXV under the trading symbols “TR.DB.B” until July 23, 2012.  Effective 
July 23, 2012, the Series B Debentures were listed on the TSX and delisted from the TSXV.  Pursuant to the Corporate 
Conversion, Temple assumed all of the obligations relating to the Series B Debentures.  The following table sets forth the 
closing price ranges and trading volumes of the Series B Debentures as reported on the applicable stock exchange for the 
twelve month period prior to the date of this short form prospectus. 
 

Month High ($) Low ($) Volume ($) 
January, 2012 104.95 100.00 144,000 
February, 2012 106.00 100.00 462,000 
March, 2012 103.00 100.00 569,000 
April, 2012 101.00 99.00 175,000 
May, 2012 106.00 98.00 459,000 
June, 2012 103.50 102.00 184,000 
July, 2012 103.25 100.10 182,000 
August, 2012 102.99 101.50 256,000 
September, 2012 101.76 99.20 216,000 
October, 2012 102.49 100.51 358,000 
November, 2012 101.50 100.14 175,000 
December, 2012 100.36 100.15 147,000 
January, 2013 100.95 100.26 575,500 
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Series C Debentures 

The Series C Debentures were listed on the TSXV under the trading symbol “TR.DB.C” from November 16, 2011 to July 
23, 2012.  Effective July 23, 2012, the Series C Debentures were listed on the TSX and delisted from the TSXV.  Pursuant 
to the Corporate Conversion, Temple assumed all of the obligations relating to the Series C Debentures.  The following 
table sets forth the closing price ranges and trading volumes of the Series C Debentures as reported on the applicable 
stock exchange for the twelve month period prior to the date of this short form prospectus. 
 

Month High ($) Low ($) Volume ($) 
January, 2012 105.00 100.00 545,000 
February, 2012 105.00 101.00 607,000 
March, 2012 107.50 101.50 1,547,000 
April, 2012 106.44 101.50 771,000 
May, 2012 105.00 101.50 1,396,000 
June, 2012 105.00 101.50 825,000 
July, 2012 112.00 105.25 1,565,000 
August, 2012 112.00 108.00 867,000 
September, 2012 109.00 106.00 490,000 
October, 2012 109.50 107.50 161,000 
November, 2012 109.50 105.00 351,000 
December, 2012 105.50 103.00 244,000 
January, 2013 105.50 103.25 405,000 

 
Series D Debentures 

The Series D Debentures were listed on the TSXV under the trading symbol “TR.DB.D” from March 1, 2012 to July 23, 
2012.  Effective July 23, 2012, the Series D Debentures were listed on the TSX and delisted from the TSXV.  Pursuant to 
the Corporate Conversion, Temple assumed all of the obligations relating to the Series D Debentures.  The following table 
sets forth the closing price ranges and trading volumes of the Series D Debentures as reported on the applicable stock 
exchange for the period from March 1, 2012 to the date of this short form prospectus. 
 

Month High ($) Low ($) Volume ($) 
March, 2012 102.00 100.00 2,503,000 
April, 2012 102.00 100.00 457,000 
May, 2012 102.99 99.50 687,000 
June, 2012 101.00 97.51 295,000 
July, 2012 104.00 100.00 1,916,100 
August, 2012 103.75 102.00 456,000 
September, 2012 104.00 101.75 130,100 
October, 2012 103.75 101.50 432,000 
November, 2012 103.25 100.60 255,500 
December, 2012 105.50 103.00 244,000 
January, 2013 108.00 99.26 409,000 
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Series E Debentures 

The Series E Debentures were listed on the TSX under the trading symbol “TR.DB.E” effective August 8, 2012.  Pursuant 
to the Corporate Conversion, Temple assumed all of the obligations relating to the Series E Debentures.  The following 
table sets forth the closing price ranges and trading volumes of the Series E Debentures as reported on the TSX for the 
period from August 8, 2012 to the date of this short form prospectus. 

 
Month High ($) Low ($) Volume ($) 

August, 2012 103.25 99.90 7,439,000 
September, 2012 103.50 100.00 1,605,000 
October, 2012 101.25 100.00 1,702,000 
November, 2012 101.50 100.00 754,000 
December, 2012 102.00 100.00 949,000 
January, 2013 102.25 99.85 1,096,000 
 

 
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

General 

In the opinion of Aikins, MacAulay & Thorvaldson LLP, counsel to Temple, and Fillmore Riley LLP, counsel to the 
Underwriters (collectively “Counsel”), as of the date hereof, the following summary fairly presents the principal Canadian 
federal income tax considerations generally applicable under the Tax Act to a holder who: (i) acquires, holds or disposes of 
Debentures pursuant to the Offering; or (ii) converts Debentures acquired pursuant to the Offering into Common Shares or 
otherwise acquires Common Shares under the terms of the Debentures. This summary is applicable to a holder who, at all 
relevant times, for purposes of the Tax Act: (i) is a resident of Canada for purposes of the Tax Act; (ii) deals at arm's length 
and is not affiliated with Temple within the meaning of the Tax Act; and (iii) holds any Debentures and will hold any 
Common Shares acquired on a conversion of Debentures as capital property. Generally, the Common Shares and Debentures 
will be considered to be capital property to a holder, provided that the holder does not hold the Common Shares or 
Debentures in the course of carrying on a business and has not acquired the Common Shares or Debentures in one or more 
transactions considered to be an adventure in the nature of trade. Certain holders who might not otherwise be considered to 
hold their Common Shares or Debentures as capital property may, in certain circumstances, be entitled to have them treated 
as capital property by making the irrevocable election permitted by subsection 39(4) of the Tax Act. Such holders should 
consult their own tax advisors regarding their particular circumstances. 

This summary is not applicable to: (i) a holder that is a “financial institution” (as defined in the Tax Act for the purposes of 
the “mark-to-market” rules); (ii) a holder that is a “specified financial institution” (as defined in the Tax Act); (iii) a holder an 
interest in which would be a “tax shelter investment” (as defined in the Tax Act); or (iv) a holder to whom the functional 
currency reporting rules apply. Any such holder should consult its own tax advisor with regard to its income tax 
consequences.  This summary does not address any Canadian federal income tax considerations applicable to Non-
Residents, and Non-Residents should consult their own tax advisors regarding the tax consequences of acquiring 
Debentures and the Common Shares issuable upon conversion of the Debentures.  

This summary is of a general nature only, and is based upon the current provisions of the Tax Act, all specific proposals to 
amend the Tax Act publicly announced by the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), 
and Counsels' understanding of the current published administrative and assessing policies of the CRA. 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 whether by legislative, governmental or judicial 
action or decision, nor does it take into account provincial, territorial or foreign tax considerations, which may differ 
significantly from those discussed in this short form prospectus.  There can be no assurances that the CRA will not change its 
administrative and assessing practices.  Modification or amendment of the Tax Act or the Tax Proposals could significantly 
alter the tax status of Temple or the tax consequences of acquiring Debentures pursuant to the Offering or any Common 
Shares acquired under the terms of the Debentures.   
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This summary is not exhaustive of all possible Canadian federal tax considerations applicable to the acquisition, 
holding and disposition of Debentures and Common Shares issuable upon conversion of the Debentures. 
Furthermore, the income and other tax consequences of acquiring, holding or disposing of Debentures and Common 
Shares will vary depending on the holder's particular circumstances, including the jurisdiction in which the holder 
resides or carries on business. Accordingly, this summary is of a general nature only and is not intended to be legal or 
tax advice to any holder or prospective holder of Debentures or Common Shares. Investors should consult their own 
tax advisors with respect to the tax consequences of the acquiring, holding or disposing of Debentures and Common 
Shares issuable upon conversion of the Debentures, based on their particular circumstances. 

Taxation of Debentureholders 

Taxation of Interest on Debentures 

A holder of a Debenture 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 all interest that accrues to it on the 
Debenture to the end of the year or that becomes receivable or is received by the holder before the end of the 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 of a Debenture (including an individual) will be required to include in computing income for a taxation 
year all interest on the Debenture that is received or is receivable by the holder in that taxation year (depending upon 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 a preceding year. In addition, if such 
holder of a Debenture has not otherwise included interest on a Debenture in computing the holder’s income at periodic 
intervals of not more than one year, 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 the holder’s income for that year or a preceding year. 

If interest has accrued on a Debenture, a holder of a Debenture who disposes of or converts the Debenture for consideration 
equal to its fair market value will generally be entitled to deduct in computing income for the year of disposition an amount 
equal to any such interest included in income for that or any preceding year to the extent that no amount was received or 
became receivable by the holder in respect of the interest so accrued. 

A holder that is a Canadian-controlled private corporation (as defined in the Tax Act) may be liable to pay an additional 
refundable tax of 6 2/3% on certain investment income, including interest. 

Exercise of Conversion Privilege 

 Generally, a holder of a Debenture who converts a Debenture into Common Shares pursuant to the conversion privilege will 
be deemed not to have disposed of the Debenture and, accordingly, will not be considered to realize a capital gain (or capital 
loss) on such conversion. Under the current administrative practice of the CRA, a holder who, upon conversion of a 
Debenture into Common Shares, receives cash not in excess of $200 in lieu of a fraction of a Common Share may elect to 
either treat this amount as proceeds of disposition of a portion of the Debenture, thereby realizing a capital gain (or capital 
loss), or reduce the adjusted cost base of the Common Shares that the holder receives on the conversion by the amount of the 
cash received. 

Upon a conversion of a Debenture, interest accrued thereon to the date of conversion will be included in computing the 
income of the holder as described above under “Taxation of Interest on Debentures”. 

The aggregate cost to a holder of a Debenture of the Common Shares acquired on the conversion of a Debenture will 
generally be equal to the aggregate of the holder's adjusted cost base of the Debenture immediately before the conversion 
subject to the discussion above regarding cash in lieu of a fraction of a Common Share. The adjusted cost base to a holder of 
Common Shares acquired at any time will be determined by averaging the cost of such Common Shares with the adjusted 
cost base of any other Common Shares owned by the holder as capital property at the time. 
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Disposition of Debentures 

A disposition or deemed disposition of a Debenture by a holder thereof, including a redemption, payment on maturity or 
purchase for cancellation but not including the conversion of a Debenture into Common Shares pursuant to the holder's right 
of conversion as described above, will generally result in the holder of a Debenture realizing a capital gain (or a capital loss) 
equal to the amount by which the proceeds of disposition (computed as described below) are greater (or less) than the 
aggregate of the holder's adjusted cost base thereof and any reasonable costs of disposition. Such capital gain (or capital loss) 
will be subject to the tax treatment described below under "Taxation of Capital Gains and Capital Losses". 

Any amount paid by Temple as a penalty or bonus because of the redemption or purchase for cancellation of a Debenture 
(for example, where the redemption price or purchase price is in excess of the principal amount) will generally be deemed to 
be interest received at the time of the payment by the holder of the Debenture to the extent that such amount can reasonably 
be considered to relate to, and does not exceed the value, at the time of the payment, of the interest that, but for the 
redemption or purchase for cancellation, would have been paid or payable by Temple on the Debenture for a taxation year of 
Temple ending after the time of the payment. 

Upon an assignment or other transfer of a Debenture, a holder of a Debenture will generally be required to include in income 
the amount of interest accrued on the Debenture from the date of the last interest payment to the date of such assignment or 
transfer to the extent such amount has not otherwise been included in the holder’s income for the taxation year or a preceding 
taxation year, and such amount will be excluded in computing the holder's proceeds of disposition of the Debenture. 

Taxation of Shareholders 

Receipt of Dividends on Common Shares 

Dividends received or deemed to be received on the Common Shares by a holder that is an individual (other than certain 
trusts) will be included in computing the individual’s income for tax purposes and will be subject to the gross–up and 
dividend tax credit rules normally applicable to dividends received from taxable Canadian corporations (as defined in the 
Tax Act), including the enhanced gross–up and dividend tax credit for eligible dividends (as defined in the Tax Act) paid by 
“taxable Canadian corporations” such as Temple. A dividend will be eligible for the enhanced gross–up and dividend tax 
credit if the recipient receives written notice (which may include a notice published on Temple’s website) from Temple 
designating the dividend as an “eligible dividend” (as defined in the Tax Act). There may be limitations on the ability of 
Temple to designate dividends as eligible dividends. 

A holder that is a corporation will include dividends received or deemed to be received on Common Shares in computing its 
income for tax purposes and generally will be entitled to deduct the amount of such dividends in computing its taxable 
income, with the result that no tax will be payable by it in respect of such dividends. Certain corporations, including a 
"private corporation" or a “subject corporation” (as such terms are defined in the Tax Act), may be liable to pay a refundable 
tax under Part IV of the Tax Act of 33 1/3% on dividends received or deemed to be received on Common Shares to the 
extent such dividends are deductible in computing taxable income. This tax will generally be refunded to the corporation at a 
rate of $1 for every $3 of taxable dividends paid while it is a private corporation or a subject corporation. 

Taxable dividends received by an individual (including certain trusts) may give rise to a liability for alternative minimum tax 
as calculated under the detailed rules set out in the Tax Act. 

Disposition of Common Shares 

A disposition or a deemed disposition of a Common Share by a holder (except to the Corporation) will generally result in the 
holder realizing a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition of the Common 
Share are greater (or less) than the aggregate of the holder's adjusted cost base thereof and any reasonable costs of 
disposition. Such capital gain (or capital loss) will be subject to the tax treatment described below under "Taxation of Capital 
Gains and Capital Losses". 
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Taxation of Capital Gain or Loss 

Generally, one–half of any capital gain (a "taxable capital gain") realized by a holder in a taxation year must be included in 
the holder's income for the year, and one–half of any capital loss (an "allowable capital loss") realized by a holder in a 
taxation year must be deducted from taxable capital gains realized by the holder in that year. Allowable capital losses for a 
taxation year in excess of taxable capital gains for that year generally may be carried back and deducted in any of the three 
preceding taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital gains 
realized in such years, to the extent and under the circumstances described in the Tax Act. 

The amount of any capital loss realized by a holder that is a corporation on the disposition of a Common Share may be 
reduced by the amount of dividends received or deemed to be received by it on such Common Share (or on a share for which 
the Common Share has been substituted) to the extent and under the circumstances described by the Tax Act. Similar rules 
may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns Common Shares, directly or 
indirectly, through a partnership or a trust. 

A holder that is, throughout the relevant taxation year, a "Canadian–controlled private corporation", as defined in the Tax 
Act, may be liable for a refundable tax of 6 2/3% on its “aggregate investment income”, which is defined in the Tax Act to 
include taxable capital gains. 

Capital gains realized by an individual (including certain trusts) may give rise to a liability for alternative minimum tax as 
calculated under the detailed rules set out in the Tax Act. 

 
RISK FACTORS 

There are certain risks inherent in an investment in the Debentures, and the Common Shares issuable upon the conversion of 
the Debentures, and in the activities of Temple and its Subsidiaries which investors should carefully consider before 
investing in the Debentures, including risks associated with the current economic conditions, debt financing risk, interest rate 
fluctuations and financing risk, availability of cash flow,  market price of the Common Shares, real property ownership, 
liquidity, potential adverse change in laws, potential labour disruptions, the hotel industry, franchised hotels, seasonality, 
competition, diversification, investment concentration, lack of available growth opportunities, acquisition risks, failure to 
obtain additional financing, dilution, general uninsured losses, environmental matters, restrictions on redemptions, potential 
conflicts of interest, relationship with Shelter and Atlific, securities investment risks, risks relating to disclosure controls and 
procedures, risks relating to convertible debentures and risks specific to Temple Gardens. 

The foregoing risks are described in greater detail in the section entitled “Risk Factors” in Temple REIT’s 2011 AIF, which 
is incorporated by reference herein, and in “Risk Factors” in the Special Meeting Circular, including Appendix I thereto.  In 
addition to the foregoing risks, investors should consider the following additional risks before investing in the Debentures. 
 
There is currently no trading market for the Debentures. 

There is currently no trading market for the Debentures. No assurance can be given that an active or liquid trading market for 
the Debentures will develop or be sustained.  Temple has applied for the listing of the Debentures and the Common Shares 
issuable upon conversion of the Debentures on the TSX.  Listing is subject to Temple satisfying all requirements of the TSX. 
If an active or liquid market for the Debentures fails to develop or be sustained, the prices at which the Debentures trade may 
be adversely affected. Whether or not the Debentures will trade at lower prices depends on many factors, including liquidity 
of the Debentures, prevailing interest rates and the markets for similar securities, the market price of the Common Shares, 
general economic conditions and the financial condition, historic financial performance and future prospects of Temple. 
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The effect of certain transactions on the Debentures could substantially lessen or eliminate the value of the 
conversion privilege. 

In the event that a Change of Control of Temple occurs, Debentureholders will have the right to require Temple to redeem 
the Debentures in an amount equal to 101% of the principal amount of the Debentures, plus accrued and unpaid interest until 
the date of redemption. In the event that Debentureholders holding 90% or more of the Debentures exercise their right to 
require Temple to redeem the Debentures, Temple may acquire the remaining Debentures on the same terms. In such event, 
the conversion privilege associated with the Debentures would be eliminated. See “Description of the Debentures — 
Conversion Privilege and Put Right Upon Change of Control”. 
 
Redemption Prior to Maturity 

On and after March  31, 2016, but prior to March 31, 2017, the Debentures will be redeemable, in whole or in part from time 
to time at Temple’s sole option on not more than 60 days’ and not less than 30 days’ notice, at a price equal to the principal 
amount plus accrued and unpaid interest, provided that the Current Market Price of the Common Shares on the date on which 
notice of redemption is given is not less than 125% of the Conversion Price.  On and after March 31, 2017, but prior to the 
Maturity Date, the Debentures will be redeemable, in whole or in part, at a price equal to the principal amount thereof, plus 
accrued and unpaid interest, from time to time at the sole option of Temple on not more than 60 days’ and not less than 
30 days’ prior notice. Holders of Debentures should assume that these redemption options will be exercised if Temple is able 
to refinance at a lower interest rate or it is otherwise in the interest of Temple to redeem the Debentures. 
 
Inability of Temple to Purchase Debentures on a Change of Control 

Temple may be required to purchase all outstanding Debentures upon the occurrence of a Change of Control. However, it is 
possible that following a Change of Control, Temple will not have sufficient funds at that time to make any required 
purchase of outstanding Debentures or that restrictions contained in other indebtedness will restrict those purchases. See 
“Description of the Debentures — Put Right upon a Change of Control”. 
 
Credit Risk and Absence of Covenant Protection 
 
The likelihood that holders of Debentures will receive payments owing to them under the terms of such Debentures will 
depend on the financial health of Temple and its creditworthiness.  In addition, the Debentures are subordinate in right of 
payment to all current and future Senior Indebtedness.  Therefore, if Temple becomes bankrupt, liquidates its assets, 
reorganizes or enters into certain other transactions, the assets of Temple will be available to pay its obligations with respect 
to the Debentures only after it has paid all of its Senior Indebtedness in full.  There may be insufficient assets remaining 
following such payment to pay amounts due on any or all of the Debentures then outstanding.  The Trust Indenture does not 
prohibit or limit the ability of Temple or its Subsidiaries to incur additional debt or liabilities (including Senior Indebtedness) 
or to pay dividends or to make distributions except, in respect of dividends or distributions, where Temple is in default of the 
payment of principal or interest on the Debentures. 
 
Dependence on Oil and Gas Industry and Investment Concentration 
 
Temple is significantly dependent on the oil and gas industry in Alberta, particularly in Fort McMurray. A negative 
change in oil and gas prices could have a significant material adverse effect on the business of Temple. 
 
Ownership of Holloway Shares 
 
Temple currently holds beneficial ownership and control and direction over 3,919,045 Holloway Shares, representing 
approximately 20.8% of the issued and outstanding Holloway Shares.  Temple could experience difficulty in selling its 
Holloway Shares as the market for Holloway Shares may not be sufficiently liquid to permit Temple to sell all of its 
Holloway Shares in a timely manner.  
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Shareholder Rights 
 
Holders of Debentures will not be entitled to any rights with respect to Common Shares (including, without limitation, 
voting rights and rights to receive any dividends or other distributions on Common Shares), but if a holder of Debentures 
subsequently converts its Debentures into Common Shares, such holder will be subject to all changes affecting the 
Common Shares.  Rights with respect to the Common Shares will arise only if and when Temple delivers Common Shares 
upon a conversion of a Debentures and, to  a limited extent, under the conversion rate adjustments applicable to the 
Debentures.  For example, in the event that an amendment is proposed to Temple’s constating documents requiring 
Shareholder approval and the record date for determining the Shareholders of record entitled to vote on the amendment 
occurs prior to the deliver of the Common Shares to a holder, such holder will not be entitled to vote on the amendment, 
although such holder will nevertheless be subject to any changes in the attributes of the Common Shares, or the powers or 
rights of the holders of Common Shares, that result from such amendment. 
 
Proposed Acquisitions 
 
There can be no assurance that Temple will complete the proposed hotel acqusitions described under “Recent 
Developments” on the terms described therein or at all.  In the event that the proposed acquisitions are not completed, 
Temple will seek to acquire other hotel properties.  There can be no assurance that Temple will be able to identify and 
acquire additional hotel properties on competititve terms or at all. 
 

INTEREST OF EXPERTS 

Scarrow & Donald LLP are the auditors who prepared the independent auditor’s report for Temple REIT's annual financial 
statements as at December 31, 2011 and for the financial statements of Temple included in the Special Meeting Circular.  As 
of the date hereof, Scarrow & Donald LLP and its partners did not hold any registered or beneficial ownership interest, direct 
or indirect, in the securities of Temple.  

Aikins, MacAulay & Thorvaldson LLP is legal counsel to Temple and Fillmore Riley LLP is legal counsel to the 
Underwriters. As of the date hereof, neither the partners and associates of Aikins, MacAulay & Thorvaldson LLP nor the 
partners and associates of Fillmore Riley LLP have a registered or beneficial interest, direct or indirect, in more than 1% of 
the securities of Temple. 

 
AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of Temple are Scarrow & Donald LLP, Chartered Accountants, 100 – Five Donald Street, Winnipeg, Manitoba 
R3L 2T4. 

The registrar and transfer agent for the Common Shares is Canadian Stock Transfer Company Inc. as Administrative Agent 
for CIBC Mellon Trust Company at its office in Calgary, Alberta and Toronto, Ontario. 

The Indenture Trustee under the Trust Indenture will be CIBC Mellon Trust Company at its office in Calgary, Alberta and 
Toronto, Ontario. 

 
PURCHASERS' STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to withdraw 
from an agreement to purchase securities. This right may be exercised within two business days after receipt or deemed 
receipt of a prospectus and any amendment. The securities legislation in certain of the provinces and territories of Canada 
further provides a purchaser with remedies for rescission or damages if the prospectus and any amendment contains a 
misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission or damages are exercised by 
the purchaser within the time limit prescribed by the securities legislation of the purchaser's province or 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 advisor. 



 

 

 
AUDITOR'S CONSENT 

 

We have read the short form prospectus of Temple Hotels Inc. (“Temple”) dated February 1, 2013 relating to the distribution 
of 5 year 7.00% Series F Convertible Redeemable Unsecured Subordinated Debentures of Temple.  We have complied with 
Canadian generally accepted standards for an auditor's involvement with offering documents. 

We consent to the incoporation by reference in the above-mentioned short form prospectus of our report to the Shareholder 
of Temple on the balance sheet of Temple as at August 27, 2012, and the statements of changes in shareholder’s equity and 
cash flows for the one day period then ended.  Our report is dated October 9, 2012. 

We consent to the incorporation by reference in the above-mentioned short form prospectus of our report to the Unitholders 
of Temple Real Estate Investment Trust (“Temple REIT”) on the consolidated balance sheets of Temple REIT as at 
December 31, 2011 and 2010, and January 1, 2010 and the consolidated statements of net loss and comprehensive loss, 
equity and cash flows for the years ended December 31, 2011 and 2010. Our report is dated April 23, 2012. 
 
(Signed) “Scarrow & Donald LLP” 
 
Chartered Accountants 
Winnipeg, Canada 
February 1, 2013 
 

 
 



 

 

CERTIFICATE OF THE ISSUER 

Dated:  February 1, 2013 

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

TEMPLE HOTELS INC. 
 

(Signed) ARNI C. THORSTEINSON 
Chief Executive Officer 

(Signed) LARRY BEESTON 
Chief Financial Officer 

 
ON BEHALF OF THE BOARD OF DIRECTORS 

 
(Signed) BRENT MCLEAN 

Director 
(Signed) ROD MARLIN 

Director 
 



 

 

 
CERTIFICATE OF THE UNDERWRITERS 

Dated:  February 1, 2013 

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

 
 

NATIONAL BANK FINANCIAL INC. BMO NESBITT BURNS INC. 
  
             Per: (Signed) ANDREW WALLACE               Per:  (Signed)  ONORIO LUCCHESE 
  

RAYMOND JAMES LTD. 
 
                                                                   Per: (Signed) LUCAS ATKINS 
 

 
LAURENTIAN BANK SECURITIES INC. 

 
                                                                   Per: (Signed) KEVIN HOOKE 
 

MACQUARIE CAPITAL MARKETS CANADA LTD. 
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