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BOARDWALK REAL ESTATE INVESTMENT TRUST
RENEWAL ANNUAL INFORMATION FORM

NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain information included in this Annual Information ForfihlE o ) of Boardwal k F
Il nvest me rBoardWatk REIT 0 . Bdaidwalkd o r Traustbe ft ont a Hoolkéing dtabemenis r d
within the meaning of applicable securities laws. These statements include, but are not limited to, statements
madeinseatins named fABoardwal k REI Tés Debt Maturity Cha

Properties of Boardwal k REI To, iNew Apaastwelieasther De v e
statement s concerning B 0 a rtediesatd &cbieve tlRoBelabjectvds, as avelli ag e s
statements with respect to management 0s beliefs,

concerning anticipated future events, results, circumstances, performance or expectations thatistozicait

facts. Forwardooking statements generally can be identified by the use of fofeakihg terminology such as
Afoutl ooko, Afobjectiveo, Aimayo, Awill o, ifexpect 0, i
ficont i nularéxpressions sidgesiing future outcomes or events. Such fdowkitg statements reflect
management ds current beliefs and are based on inf
looking statements in this AIF are qualified by thesdioaary statements. These statements are not guarantees

of future events or performance and, by their natur
are subject to risks and uncertai mhdRésksiOnéeéhudihng t
could cause events or results to differ materially from the forlcanking statements contained in this AlF.

Those risks and uncertainties include, but are not limited to, those related to: liquidity in the global marketplace
as®ciated with current economic conditions, tenalibwances occupancy levels, access to debt and equity
capital, interest rates, joint ventures/partnerships, the relative illiquidity of real property, unexpected costs or
liabilities related to acquisitian construction, environmental matters, legal matters, reliance on key personnel,
unitholder liability and income taxes. Material factors or assumptions that were applied in drawing a conclusion
or making an estimate set out in the forwhkroking informaton may include: a less robust rental environment

than has been seen for the last few years; relatively stable interest costs; and access to equity and debt capite
markets to fund, at acceptable costs, the future growth program and to enable ther&fungtrioe debts as they

mature and the availability of acquisition opportunities for growth in Canada. Although the fdoatirty
information contained in this AlF is based upon what management believes are reasonable assumptions, there cat
be no assurae that actual results will be consistent with these ford@oking statements. Certain statements
included in this AIF may be considered Afinanci al
financial outlook may not be appropriate fmrrposes other than this AlF.

Thelncome Tax Act Ca nad &axA¢td )hec dint ai ns | egi sl ation affec:
traded tSIFT kegidationd )h.e Mhe SI FT Legislation provided fo
2010 pr publicly traded trusts, such as Boardwalk, which existed prior to November 1, 2006. In addition, the
SIFT Legislationgenerallywill not impose tax on a trust which qualifies under such legislation as a real estate
i nvest menREITtExanptong)(ptrtoevifded all of the Trustds i ncome
the Unitholders Boardwalk intends to qualify for the REIT Exemption on an ongoing basis after Deceinber 3
2010, which may require certain statements contained in this AlF to diiedo

Except as required by applicable law, nether Boardwalk nor the Corporation (as defined herein) undertake
any obligation to publicly update or revise any forwhoking statement, whether as a result of new information,
future events or otherwise.

The following should also be read in conjunction with Boardwalk RE$TDecember 312010 Financial
Statements and the Notes thereto, along with other posted information concerning the Corporation and
Boardwalk REIT, including Managemens Discussion andAnalysis for the year ended December 2010
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All of these documents are available in written and electronic versions eithenfthe Trust on request, oat
www.sedar.conor www.boardvalkreit.com.

CORPORATE STRUCTURE

In this Annual Information Form, unless the context indicates otherwise, a referehBeatmwalk
REIT", Badardwalko or the "Trust" means Boardwalk Real Estate Investment Trust. A reference to the
"Corporation” means Bardwalk Equities Inc. (now called BPCL Holdings Inc.) Boardwalk REIT is an
unincorporated, open ended real estate investment trust created by a declaration of trust, dated January 9, 2004, ¢
amended and restated on May 3, 20@dy 10, 2006 May 10, 2007 May 13, 2008 May 12, 2009and May 18,
2010(the"Declaration of Trust"), and governed by the laws of Alberta.

The Trust principal office is located at Suite 200, 1501 First Street S.W., Calgary, Albert®W2R
Its registered office is located &8@D Bankers Hall West, 8883 Street S.W., Calgary, Alberta, T2P 5C5.

All financial information presented in this AIF and in the documents incorporated by reference thereto,
including theT r u sudifed consolidated financial statements, has beenrpepaaccordance with Canadian
generally accepted accounting principleSAAP"). Boardwalk REIT, followingMay 3, 2004 now owns all of
the assets formerly owned by the Corporation. The business of Boardwalk REIT is a continuation of the business
previously operated by the Corporation.

In this AIF, unless the context indicates otherwise, a refererdmiginess day means a day, other than
a Saturday or Sunday, on which Schedule 1 Canadian chartered banks are open for business in Calgary, Alberta
Toronto, Ontario and Vancouver, British Columbia; and a referenggeison’ means an individual, partnership,
limited partnership, corporation, unlimited liability company, trust, unincorporated organization, association,
government or any department or agethereof and the successors and assigns thereof or the heirs, executors,
administrators or other legal representatives of an individual thereof, or any other entity recognized by law.

OVERVIEW OF THE ACQUISITION AND THE ARRANGEMENT REPLACING THE
CORPORATION AS A PUBLIC ENTITY WITH BOARDWALK REIT

On May 3, 2004the effective date of the Acquisition and Arrangement '(Eféective Datée') Boardwalk
REIT acquired substantially all of the assets of the Corporatiorf Qthietributed Assets'’) pursuant to a plaaf
arrangement under section 193 of tBeisiness Corporations AdtAlberta) (the "Acquisition and the
Arrangement”). The Acquisition and the Arrangement were msiléip transactions that resulted in: (i) the
indirect acquisition by Boardwalk REIT of afif the Contributed Assets; (ii) the indirect acquisition of the
Corporation by Boardwalk Properties Company Limitd8RCL"), a corporation incorporated in 1984 pursuant
to the laws of Alberta and indirectly controlled by Sam Kolias and Van Katgedf a control block holder of
trust units of Boardwalk REIT'REIT Units" o r Unifs0), by the acquisition of all of the outstanding common
shares of the CorporatiofGommon Share$); and (iii) after taking into account the preferred partnership
distribution ad other entittements of the units of interest in Boardwalk REIT Limited Partnership (the
"Partnership") designated a4 P Class C Units' held indirectly by BPCL through the Corporation, the indirect
interest of the public holders of Common Shar&Bublic Shareholders) in approximately 73% of the
Contributed Assets through the ownership of the outstanding REIT Units and the indirect interest of BPCL in
approximately 27% of the Contributed Assets.

After giving effect to the Acquisition and the Arrangement:

(a) BPCL acquired the Corporation and the Corporation is now an indirect, wivaligd subsidiary of
BPCL;


http://www.sedar.com/
http://www.bwalk.com/
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(b) the former holders of Common SharésHhareholders) were the initial owners ofll of the
outstanding REIT Units, which are listed for tradingtlo@ Toronto Stock Exchangeéhe ATSX0 ;)

(c) Boardwalk REIT indirectly holds, through its indirect interest in the units of the Partnership
designated asSLP Class A Units', an approximately 92% interest in the Partnership (after the
preferred partnership distribati and other entitlements of the LP Class C Units;"s#ermation
Concerning the Partnershi® Distributions), which holds, directly or indirectly, all of the
Contributed Assets previously comprising the business of the Corporation; and

(d) the remaining gproximately 8% interest in the Partnership (after the preferred partnership
distribution and other entitlements of the LP Class C Units indirectly held by BB@idjrectly held
by BPCL through its indirect interest in units of the Partnership desigagte® Class B Units"

The LP Class B Units have equivalent voting and distribution entitlements to the REIT Units into which
they are exchangeable.

Pre-Arrangement Reorganization

Immediately prior to the effective time of the Acquisition and the Arramger(the"Effective Time"),
the Corporation and certain of its BEI Subsidiaries effected a series of transactions to facilitate the transfer of the
Contributed Assets to the Partnership. References in this AlEammon Share$ refer to the common shares
of the Corporation

Following the Amalgamation, but prior to the transfer of the Contributed Assets, the Corporation
subscribed foA,475,000LP Class B Units and 334,168,988 Class C Units, both for nominal consideration.
Following this subscriptionral immediately prior to the commencement of the Plan of Arrangéroanthe
Effective Date, the Corporation caused the Contributed Assets to be transferred to the Partnership at fair market
value for Ijal?tn aggregate purchase price of approximately $2.hbiibpursuant to the Master Asset Contribution
Agreeme

The consideration paid by the Partnership for the Contributed Assets consisted of the assumption of
approximately $1.1 billion in mortgage financing and other indebtedness of the Corporatiseuémee by the
Partnership of the LP Note in the principal amount of $777,375,470, and an addition to the capital accounts in
respect of the LP Class B Units and LP Class C Units of $71,376,250 and $334,11¢3;9&&ively.

Pursuant to the Master Ass€bntribution Agreement, beneficial ownership of all of the Contributed
Assets was transferred to the Partnership, including in respect of Contributed Assets to which the Retdined Debt
relates. The Retained Debt was not assumed by the Partnership aimtsrasnindebtedness of the Corporation
and the Corporation is obligated to make interest payments and principal repayments on a periodic basis in respec
of the Retained Debt. Partnership distributions on the LP Class C Units held by the Corporatibpaidl] be

1 "Plan of Arrangement’ means the plan of arrangement under the provisions of Section 193Riidimess Corpmations

Act (Alberta) (the ABCA™") in connection with the Acquisition and the Arrangement.

2 "Master Asset Contribution Agreement' means the agreement made between the Corporation aRdrthership on the
Effective Date setting out the terms and cdndi upon which the Corporation caused to be transferred, assigned, conveyed
and set over to the Partnership the Contributed Assets in consideration for the assumption of certain liabilities of the
Corporation by the Partnership, the issuance by the Pghtpeto the Corporation of thd.P Note" and a credit by the
Partnership to the capital account in respect of each of the Corporation's LP Class B Units and LP Class'lG?UNite"

means the interest bearing note issued by the Partnership torg@a@ion under the Master Asset Contribution Agreement;

% "Retained Debt' means the indebtedness of the Corporation that relates to and is secured by a charge of certain real
property of the Corporation beneficially transferred, assigned, conveyedtindes by the Corporation to the Partnership
pursuant to the Master Asset Contribution Agreement, which indebtedness was not assumed by the Partnership on such
transfer, assignment, conveyance and set over and remains indebtedness of the Corporaijmectirofravhich the
Corporation is and will remain the primary obligor to make principal, interest and other payments in respect of such
indebtedness as such amounts become due and payable, as set out more particularly therein.
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in amounts at least sufficient to make such payments. The Partnership has provided the Ctsmoeatitums

with a guarantee in respect of the Retained Debt to ensure the lenders are not prejudiced in their ability to collect
from the Coporation in the event that payments in respect of the Retained Debt are not made by BPCL as
expected and Boardwalk REIT has provided a guarantee of the Partiseosttigations. The Corporation has
indemnified the Partnership for any losses sufferednbyPartnership in the event payments on the Retained Debt
are not made as required, provided such losses are not attributable to any action or failure to act on the part of the
Partnership. Also, as the Partnership acquired the Contributed Assets, arhjafise all of the historic business

of the Corporation, the Partnership indemnified the Corporation for all claims and losses relating to the
Contributed Assets except if the claim or loss is a result of gross negligence or wilful misconduct of the
Corpoation after the Effective Date. Sé@verview of the Acquisition and the Arrangement Replacing the
Corporation as a Public Entity with Boardwalk REITANncillary Agreements in Connection with the Acquisition

and the Arrangemei® Master Asset ContributioAgreemertt.

Ancillary Agreements in Connection with the Acquisition and the Arrangement

Exchange and Support Agreement

On the Effective Date, Boardwalk REIT, Top Hat Operating Tr@ste "Operating Trust), the
Partnership, the Corporation and 1103891 Atbétd> ("BEI Subco') entered into an exchange and support
agreement (theExchange and Support Agreemert) to create certain support obligations with respect to the LP
Class B Units.

Under the Exchange and Support Agreement, Boardwalk REIT and/or BulrdReal Estate
Management Ltd. (the "General Partner'), as applicable, agreed to take such actions as are reasonably
necessary to ensure that the distributions on the LP Class B Units will be of the same nature and amount, on a pe
unit basis, as the casponding distributiagion the REIT Units (except to the extent that the holder of the LP
Class B Units has elected to receive distributions in the form of LP Class B Units and/or REIT Units pursuant to
the Limited Partnership Agreemént

The Exchange ahSupport Agreement also provides that Boardwalk REIT will not, subject to certain
exceptions, issue or distribute REIT Units (or securities exchangeable for or convertible into or carrying rights to
acquire REIT Units) to the holders of all or substalstiall of the then outstanding REIT Units; issue or distribute
rights, options or warrants to the holders of all or substantially all of the then outstanding REIT Units entitling
them to subscribe for or to purchase REIT Units (or securities exchangeabledonvertible into or carrying
rights to acquire REIT Units); or issue or distribute to the holders of all or substantially all of the then outstanding
REIT Units evidences of indebtedness of Boardwalk REIT or assets of Boardwalk REIT except inngecorda
with the provisions of the REIT Units; unless the economic equivalent on a per unit basis of such rights, options,
securities, units, evidences of indebtedness or other assets is issued or distributed simultaneously te tife holder
LP Class B Units. In addition, Boardwalk REIT will not, subject to certain exceptions, subdivetivide or
change the then outstanding REIT Units into a greater number of REIT Units; reduce, combine, consolidate or
change the then outstanding REIT Units into a lessetbeu of REIT Units; or reclassify, amend the terms of, or
otherwise change the REIT Units or effect an amalgamation, merger, reorganization or other transaction affecting
the REIT Units; unless the same or an economically equivalent change is made swasliato, or in the rights
of the holders of LP Class B Units.

* An openended unit trust faned under the laws of the Province of British Columbia, all of the units of which are owned by
Boardwalk REIT.

® A corporation incorporated immediately prior to the Effective Date pursuant to the laws of Alberta as aowhelly
subsidiary of the Corpation.

® A corporation incorporated pursuant to the laws of Alberta and the general partner of the Partnership.

" "Limited Partnership Agreement" means the limited partnership agreement dated January 9, 2004, as amended and
restated on May 3, 2004, crewgt the Partnership.
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Pursuant to the Exchange and Support Agreement, upon notice from the Partnership that a holder of LP
Class B Units has (i) surrendered LP Class B Units for withdrawal in accordance witmb®te¢he LP Class B
Units, or (ii) elected pursuant to the Limited Partnership Agreement to receive REIT Units from the Partnership in
lieu of cash distributions from the Partnership to which such holder is entitled, Boardwalk REIT will issue and
deliver or cause to be issued and delivered to the Partnership the requisite number of REIT Units to be received
by, and issued to or to the order of, the holder of LP Class B Units.

Master Asset Contribution Agreement

On the Effective Date, the Corporation ahe Partnership entered into the Master Asset Contribution
Agreement pursuant to which the Corporation caused the Contributed Assets to be transferred to the Partnership.
The Contributed Assets included the revenue producing properties of the Corpaatien,of which were
pledged to lenders in connection with the Retained Debt. In the case of properties which secure the Retained
Debt, the entire beneficial interest was sold to the Partnership but legal title remained with the Corporation.
Following theEffective Date, the Partnership registered a caveat against each of such properties disclosing its
beneficial interest.

In the case of other revenue producing properties, legal title to such properties was transferred into the
name of a nominee holding cpany.

Money received by the Corporation from the historic operation of its business was delivered to the
Partnership in accordance with thaster Asset Contribution Agreement. Similarly, the Partnership, as part of
the Master Asset Contribution Agreemeitiddemnified the Corporation for any losses, claims or demands
associated with the Corporatlsroperation and transfer of the Contributed Assets. As of the date of this AlF,
management of Boardwalk REIT is not aware of any material claims related @ottigbuted Assets. See
"Overview of the Acquisition and the Arrangement Replacing the Corporation as a Public Entity with Boardwalk
REITS Arrangements with BPCL

In order to effect the Acquisition and the Arrangement for the benefit of all Sharehthgde@orporation
remains liable, as principal obligor, for the Retained Debt. The Partnership is, however, the beneficial owner of
the Contributed Assets associated with the Retained Debt and accordingly could suffer impairment of these assets
if the Comporation fails to discharge its obligations pursuant to the Retained Debt. Accordingly, the Corporation
has indemnified the Partnership for losses caused by the Corparéditure to discharge obligations pursuant to
the Retained Debt. Certain obligmats under the Retained Debt such as adequate insurance and repairs and
maintenance are the responsibility of the Partnership and as a result, such indemnification does not extend to
defaults outside the scope of responsibility of the Corporation.

Arrangements with BPCL

As part of the Acquisition and the Arrangement, BPCL agreed to take certain steps in order to effect the
transactions. Specifically, BPCL: (i) acquired control of the Corporation; (ii) indirectly holds unlisted LP Class B
Units and LP Clas€ Units (iii) indirectly retains the Retained Debt as its indebtednasd (iv) entered into
certain agreements providing for ongoing arrangements with Boardwalk REIT and the Partnership in order to
facilitate the foregoing.

These steps were, in partended to ensure that Boardwalk REIT be put in a commercially advantageous
position with respect to its peer group following completion of the Acquisition and the Arrangement. As a
consequence of these steps, however, various commercial arrangemeeentibenPartnership, the Corporation
and BPCL were necessary. Among these arrangements are the following:

(a) pursuant to the Master Asset Contribution Agreement, although the Partnership acquired the beneficial
interest in the Contributed Assets ass@clawith the Retained Debt, the Retained Debt was not assumed
by the Partnership and remains indebtedness of the Corporation. As such, the Corporation continues to be
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liable as principal obligor to pay all principal, interest and other amounts underttieeeDebt as such
amounts become due and payable and the Corporation has indemnified the Partnership for any losses as ¢
result of the Corporatids failure to meet its obligations, provided such losses are not attributable to any
action or failure to aoon the part of the Partnership;

(b) since the Master Asset Contribution Agreement represented a transfer of the existing business of the
Corporation, the Partnership indemnified the Corporation for all claims and losses relating to the
Contributed Assetexcept if the claim or loss is a result of gross negligence or wilful misconduct of the
Corporation after the Effective Date;

(c) as the beneficial owner of the Contributed Assets associated with the Retained Debt, the Partnership
indemnified the Corporain for losses resulting from the Partner&hipgailure to manage such
Contributed Assets in a safe and prudent manner where such failure results in a claim against the
Corporation; and

(d) since the legal title to the Contributed Assets associated withR#tained Debt remains with the
Corporation but all beneficial interest in such Contributed Assets as well as all other Contributed Assets
was transferred to the Partnership, the Partnership has provided guarantees of the Ctrporation
obligations underhe Retained Debt in favour of the lenders of such indebtedness and Boardwalk REIT
has provided a guarantee of the Partneishipligations.

These arrangements are designed to protect the respective interests of the Partnership, Boardwalk REIT,
BPCL and te Corporation. These arrangements are, in the opinion of management of Boardwalk REIT,
appropriate in light of the significant benefits realized by the Public Shareholders as a resulnudiltfeamation,
the Acquisition and the Arrangement and the tramsf the Contributed Assets pursuant to the Master Asset
Contribution Agreement (collectively, th@ransaction™).

See"Overview of the Acquisition and the Arrangement Replacing the Corporation as a Public Entity with
Boardwalk REI® Ancillary Agreementsin Connection with the Acquisition and the Arrangerient
"Information Concerning the Corporati@n Business of the Corporation Following the Acquisition and the
Arrangemeritand"Rights Plah.

SUBSIDIARIES

The following sets forth the principal subsidiarief the Trust and their jurisdictions of incorporation or
formation, as applicable. All of such subsidiaries are directly or indirectly owned by the Trust:
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BOARDWALK REIT STRUCTURE

Boardwalk Real Estate

Investment Trust
i Boardwalk Rea; Estate
0
: T — Management Ltd.
BPCL Holdings Inc. 100% —p (Gnewl Barkes)
(formerly Boardwalk Equities Inc.)
TopHat ~NC e 4
100% (LP Class B Units' Operating Trust e
and LP Class C Units) (Limited Partner) $10.00 Contnbutlon. ‘‘‘‘‘‘‘‘‘‘‘
— e Boardwalk REIT
100P6(Claspnmit: et Gueher e,
0 FPI Boardwalk
Boardwalk REIT Properties st Que?)agc ;./rvlc
Holdings (Alberta) Ltd 100% .
g 5 Boardwalk REIT
Limited Partnership
(Limited Partner)
100% Boardwalk
100% Quebec Trust
100% 100% (Limited Partner)
100% Boardwalk
L00% Quebec Trust
(Limited Partner)
Boardwalk GP 6222285 Canada Inc.
Holding Trust , ,
(Paseen) Nun's Island un’'s Island 10005
Trust 1 rust 2
| 100% 9108-4749
3 99.99% i__' y__' Quebec Inc. Boardwalk
4 St-Laurent Limited
; Partnership
Boardwalk General Partnershi 0:01%
P O R Boardwalk GP 4 4
Operating Trust
(Managing Partner) Metropolitan Structures
100% 100% & 100% (MSI) Inc.
Boardwalk REIT Board.vyalk 2044760
Properties Holdings Ltd. Equities Oritaris e
(B.C. Inc.
100% / \ 100%
31;11122}; ﬁorizon (1) Through BEI Subco, a wholly owned subsidiary of BPCL Holdings Inc.
owers
Holdings Ltd. Holdings Ltd.
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