
 

 

 

 

 

 

 

 

 

 

 

BOARDWALK REAL ESTATE INVESTMENT TRUST  

RENEWAL ANNUAL INFORMATION FORM  

 

DATE 

 

February 17, 2011 



- 1 - 

 

BOARDWALK REAL ESTATE INVESTMENT TRUST  

ANNUAL INFORMATION FORM  

TABLE OF CONTENTS  

NOTE REGARDING FORWA RD LOOKING STATEMENT S ........................................................... 4 

CORPORATE STRUCTURE .................................................................................................................... 5 

OVERVIEW OF THE ACQU ISITION AND THE ARRA NGEMENT REPLACING TH E 

CORPORATION AS A PUBLI C ENTITY WITH BOARDW ALK REIT  ........................................... 5 

PRE-ARRANGEMENT REORGANIZATION ................................................................................................... 6 
ANCILLARY AGREEMENTS IN CONNECTION WITH THE ACQUISITION AND THE ARRANGEMENT ............. 7 
ARRANGEMENTS WITH BPCL ................................................................................................................... 8 

SUBSIDIARIES ........................................................................................................................................... 9 

OVERVIEW  .............................................................................................................................................. 12 

OBJECTIVES OF BOARDW ALK REIT  .............................................................................................. 12 

MANAGEMENT OF BOARDW ALK REIT  .......................................................................................... 12 

BOARD OF TRUSTEES .............................................................................................................................. 12 
COMMITTEES ........................................................................................................................................... 16 
AUDIT AND RISK MANAGEMENT COMMITTEE ............................................................................................ 16 
COMPENSATION, GOVERNANCE &  NOMINATIONS COMMITTEE ................................................................. 18 
SENIOR MANAGEMENT ........................................................................................................................... 18 
BOARDWALK REIT ADMINISTRATIVE SERVICES AGREEMENT .............................................................. 18 

BUSINESS AND PROPERTIES OF BOARDWALK REI T ................................................................ 19 

STRATEGY FOR GROWTH  .................................................................................................................. 26 

MAXIMIZING CUSTOMER SATISFACTION ................................................................................................ 26 
ACQUIRING SELECTED MULTI -FAMILY RESIDENTIAL PROPERTIES ....................................................... 27 
SALE OF PROPERTIES ............................................................................................................................... 28 
INVESTMENT PHILOSOPHY ...................................................................................................................... 28 
COST OF CAPITAL  .................................................................................................................................... 29 
LIQUIDITY ................................................................................................................................................ 30 
ENHANCING PROPERTY VALUES ............................................................................................................. 30 
PORTFOLIO OCCUPANCY RATES ............................................................................................................. 30 
NEW APARTMENT DEVELOPMENT .......................................................................................................... 31 
NORMAL COURSE ISSUER BID ................................................................................................................. 31 
MANAGING CAPITAL  ............................................................................................................................... 32 
BOARDWALK REIT'S DEBT MATURITY CHART ...................................................................................... 33 

INVESTMENT GUIDELINE S AND OPERATING POLI CIES OF BOARDWALK RE IT  ............ 34 

INVESTMENT GUIDELINES ....................................................................................................................... 34 
OPERATING POLICIES .............................................................................................................................. 36 

DECLARATION OF TRUST  AND DESCRIPTION OF REIT UNITS  ............................................. 37 

REIT UNITS ............................................................................................................................................. 38 
SPECIAL VOTING UNITS .......................................................................................................................... 38 
ISSUANCE OF REIT UNITS ....................................................................................................................... 38 
PURCHASE OF REIT UNITS ...................................................................................................................... 39 



- 2 - 

 

REIT UNIT REDEMPTION RIGHT ............................................................................................................. 39 
MEETINGS OF UNITHOLDERS .................................................................................................................. 41 
LIMITATION ON NON-RESIDENT OWNERSHIP ......................................................................................... 42 
AMENDMENTS TO THE DECLARATION OF TRUST AND OTHER DOCUMENTS .......................................... 42 
STOCK EXCHANGE LISTINGS, PRICE RANGE AND TRADING VOLUME OF REIT UNITS .......................... 44 

DESCRIPTION OF OTHER  SECURITIES AND RATIN GS ............................................................. 44 

SENIOR UNSECURED DEBENTURES ......................................................................................................... 44 
DEBENTURE BUYBACK ........................................................................................................................... 45 
CREDIT RATING ....................................................................................................................................... 51 
STABILITY RATING .................................................................................................................................. 51 

CHALLENGES AND RISKS  ................................................................................................................... 51 

RISKS DUE TO INVESTMENT IN REAL ESTATE ........................................................................................ 52 
MULTI -FAMILY RESIDENTIAL SECTOR RISK .......................................................................................... 53 
ENVIRONMENTAL RISKS ......................................................................................................................... 53 
GROUND LEASE RISK .............................................................................................................................. 54 
COMPETITION RISK ................................................................................................................................. 54 
GENERAL UNINSURED LOSSES ................................................................................................................ 54 
CREDIT RISK ............................................................................................................................................ 55 
MARKET RISK ......................................................................................................................................... 55 
SUPPLY RISK ........................................................................................................................................... 55 
INTEREST RISK ........................................................................................................................................ 56 
DEVELOPMENT RISK ............................................................................................................................... 57 
RENT CONTROL RISK .............................................................................................................................. 58 
UTILITY AND PROPERTY TAX RISK ......................................................................................................... 59 
RISKS DUE TO REAL ESTATE FINANCING ............................................................................................... 59 
OUTSTANDING INDEBTEDNESS ............................................................................................................... 60 
ACQUISITION PERFORMANCE RISK ......................................................................................................... 62 
OPERATIONAL RISK................................................................................................................................. 62 
DEPENDENCE ON THE OPERATING TRUST AND THE PARTNERSHIP ........................................................ 62 
FLUCTUATIONS OF CASH DISTRIBUTIONS ............................................................................................... 62 
WORKFORCE AVAILABILITY  ................................................................................................................... 62 
MARKET PRICE OF REIT UNITS .............................................................................................................. 63 
LEGAL RIGHTS NORMALLY ASSOCIATED WITH THE OWNERSHIP OF SHARES  

OF A CORPORATION ................................................................................................................................. 63 
ABILITY OF UNITHOLDERS TO REDEEM REIT UNITS ............................................................................. 63 
REGULATORY APPROVALS MAY BE REQUIRED IN CONNECTION WITH A DISTRIBUTION OF  

SECURITIES ON A REDEMPTION OF REIT UNITS OR THE TERMINATION OF BOARDWALK REIT ............ 63 
AN INVESTMENT IN REIT UNITS IS SUBJECT TO CERTAIN TAX RISKS ................................................... 64 
RISKS ASSOCIATED WITH DISCLOSURE CONTROLS AND PROCEDURES ON INTERNAL  

CONTROL OVER FINANCIAL REPORTING ................................................................................................ 67 
UNITHOLDERS LIMITED LIABILITY  ......................................................................................................... 68 
CREDIT RATINGS ..................................................................................................................................... 68 
STRUCTURAL SUBORDINATION OF DEBENTURES ................................................................................... 69 
MARKET VALUE FLUCTUATION .............................................................................................................. 69 
STATUTORY REMEDIES ........................................................................................................................... 69 
NEW ALBERTA ROYALTY FRAMEWORK ................................................................................................. 69 

DISTRIBUTION POLICY  ....................................................................................................................... 70 

GENERAL ................................................................................................................................................. 70 



- 3 - 

 

DISTRIBUTION REINVESTMENT PLAN  ..................................................................................................... 71 
SUSPENSION OF DISTRIBUTION REINVESTMENT PLAN ............................................................................... 72 

INFORMATION CONCERNING TH E OPERATING TRUST .......................................................... 73 

GENERAL ................................................................................................................................................. 73 
TRUSTEES AND OFFICERS ........................................................................................................................ 74 
OPERATING TRUST UNITS ....................................................................................................................... 74 
AMENDMENTS TO OPERATING TRUST DECLARATION OF TRUST ........................................................... 74 
REDEMPTION RIGHT ................................................................................................................................ 75 
CASH DISTRIBUTIONS ............................................................................................................................. 76 
OPERATING TRUST NOTES ...................................................................................................................... 76 
REGISTRATION AND TRANSFERS OF OPERATING TRUST UNITS ............................................................. 78 

INFORMATION CONCERNI NG THE PARTNERSHIP .................................................................... 78 

GENERAL ................................................................................................................................................. 78 
THE GENERAL PARTNER ......................................................................................................................... 78 
LP UNITS ................................................................................................................................................. 78 
INVESTMENT GUIDELINES AND OPERATING POLICIES ............................................................................ 80 
AMENDMENTS TO LIMITED PARTNERSHIP AGREEMENT ......................................................................... 80 
DISTRIBUTIONS ....................................................................................................................................... 81 
ALLOCATION OF PARTNERSHIP INCOME AND PARTNERSHIP LOSSES ..................................................... 82 
ALLOCATION OF PARTNERSHIP TAX INCOME AND PARTNERSHIP TAX LOSS ......................................... 83 
FUNCTIONS AND POWERS OF THE GENERAL PARTNER ........................................................................... 84 
RESTRICTIONS ON THE AUTHORITY OF THE GENERAL PARTNER ........................................................... 84 
REIMBURSEMENT OF THE GENERAL PARTNER ....................................................................................... 85 
LIMITED LIABILITY  ................................................................................................................................. 85 
MANAGEMENT ........................................................................................................................................ 85 

INFORMATION CONCERNI NG THE CORPORATION  .................................................................. 86 

HISTORY .................................................................................................................................................. 86 
BUSINESS OF THE CORPORATION FOLLOWING THE ACQUISITION AND THE ARRANGEMENT ................. 87 

LEGAL PROCEEDINGS  ......................................................................................................................... 88 

AUDITORS, TRANSFER AGENT AND REGISTRAR  ....................................................................... 88 

INTEREST OF MANAGEME NT AND OTHERS IN MAT ERIAL TRANSACTIONS  ................... 88 

INTERESTS OF EXPERTS ..................................................................................................................... 88 

MATERIAL CONTRACTS  ..................................................................................................................... 88 

ADDITIONAL INFORMATI ON ............................................................................................................ 89 

SCHEDULE A - AUDIT AND RISK MANAGE MENT COMMITTEE CHART ER ........................ 90 

 



- 4 - 

 

BOARDWALK REAL ESTATE INVESTMENT TRUST  

RENEWAL ANNUAL INFORMATION FORM  

NOTE REGARDING FORWARD LOOKING STATEMENTS  

Certain information included in this Annual Information Form (ñAIFò) of Boardwalk Real Estate 

Investment Trust (ñBoardwalk REITò. ñBoardwalkò or the ñTrustò) contains forward-looking statements 

within the meaning of applicable securities laws. These statements include, but are not limited to, statements 

made in sections named ñBoardwalk REITôs Debt Maturity Chartò, ñPortfolio Occupancy Ratesò, ñBusiness and 

Properties of Boardwalk REITò, ñNew Apartment Developmentò and ñChallenges and Risksò, as well as other 

statements concerning Boardwalkôs 2011 objectives, its strategies to achieve those objectives, as well as 

statements with respect to managementôs beliefs, plans, estimates, and intentions, and similar statements 

concerning anticipated future events, results, circumstances, performance or expectations that are not historical 

facts. Forward-looking statements generally can be identified by the use of forward-looking terminology such as 

ñoutlookò, ñobjectiveò, ñmayò, ñwillò, ñexpectò, ñintendò, ñestimateò, ñanticipateò, ñbelieveò, ñshouldò, ñplanò, 

ñcontinueò, or similar expressions suggesting future outcomes or events. Such forward-looking statements reflect 

managementôs current beliefs and are based on information currently available to management. All forward-

looking statements in this AIF are qualified by these cautionary statements. These statements are not guarantees 

of future events or performance and, by their nature, are based on Boardwalkôs estimates and assumptions, which 

are subject to risks and uncertainties, including those described under ñChallenges and Risksò in this AIF, which 

could cause events or results to differ materially from the forward-looking statements contained in this AIF. 

Those risks and uncertainties include, but are not limited to, those related to: liquidity in the global marketplace 

associated with current economic conditions, tenant allowances, 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 acquisitions, 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 forward-looking information 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 capital 

markets to fund, at acceptable costs, the future growth program and to enable the Trust to refinance debts as they 

mature and the availability of acquisition opportunities for growth in Canada. Although the forward-looking 

information contained in this AIF is based upon what management believes are reasonable assumptions, there can 

be no assurance that actual results will be consistent with these forward-looking statements. Certain statements 

included in this AIF may be considered ñfinancial outlookò for purposes of applicable securities laws, and such 

financial outlook may not be appropriate for purposes other than this AIF. 

 

The Income Tax Act (Canada) (the ñTax Actò) contains legislation affecting the tax treatment of publicly 

traded trusts (the ñSIFT Legislationò). The SIFT Legislation provided for a transition period until December 31, 

2010 for publicly traded trusts, such as Boardwalk, which existed prior to November 1, 2006. In addition, the 

SIFT Legislation generally will not impose tax on a trust which qualifies under such legislation as a real estate 

investment trust (the ñREIT Exemptionò) provided all of the Trustôs income each year is paid or made payable to 

the Unitholders.  Boardwalk intends to qualify for the REIT Exemption on an ongoing basis after December 31, 

2010, which may require certain statements contained in this AIF to be modified. 

 

Except as required by applicable law, nether Boardwalk nor the Corporation (as defined herein) undertake 

any obligation to publicly update or revise any forward-looking statement, whether as a result of new information, 

future events or otherwise. 

 

The following should also be read in conjunction with Boardwalk REIT's December 31, 2010 Financial 

Statements and the Notes thereto, along with other posted information concerning the Corporation and 

Boardwalk REIT, including Management's Discussion and Analysis for the year ended December 31, 2010.  
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All of these documents are available in written and electronic versions either from the Trust on request, or at 

www.sedar.com or www.boardwalkreit.com.  

CORPORATE STRUCTURE 

In this Annual Information Form, unless the context indicates otherwise, a reference to "Boardwalk 

REIT ", ñBoardwalkò or the "Trust " means Boardwalk Real Estate Investment Trust.  A reference to the 

"Corporation " means Boardwalk 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, as 

amended and restated on May 3, 2004, May 10, 2006, May 10, 2007, May 13, 2008, May 12, 2009 and May 18, 

2010 (the "Declaration of Trust"), and governed by the laws of Alberta. 

The Trust's principal office is located at Suite 200, 1501 First Street S.W., Calgary, Alberta, T2R 0W1.  

Its registered office is located at 4300 Bankers Hall West, 888 ï 3
rd
 Street S.W., Calgary, Alberta, T2P 5C5. 

All financial information presented in this AIF and in the documents incorporated by reference thereto, 

including the Trustôs audited consolidated financial statements, has been prepared in accordance with Canadian 

generally accepted accounting principles ("GAAP").  Boardwalk REIT, following May 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 reference to "business 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 reference to "person" means an individual, partnership, 

limited partnership, corporation, unlimited liability company, trust, unincorporated organization, association, 

government or any department or agency thereof 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, 2004, the effective date of the Acquisition and Arrangement (the "Effective Date") Boardwalk 

REIT acquired substantially all of the assets of the Corporation (the "Contributed Assets") pursuant to a plan of 

arrangement under section 193 of the Business Corporations Act (Alberta) (the "Acquisition and the 

Arrangement").  The Acquisition and the Arrangement were multi-step transactions that resulted in: (i) the 

indirect acquisition by Boardwalk REIT of all of the Contributed Assets; (ii) the indirect acquisition of the 

Corporation by Boardwalk Properties Company Limited ("BPCL"), a corporation incorporated in 1984 pursuant 

to the laws of Alberta and indirectly controlled by Sam Kolias and Van Kolias, itself a control block holder of 

trust units of Boardwalk REIT ("REIT Units " or ñUnitsò), by the acquisition of all of the outstanding common 

shares of the Corporation ("Common Shares"); and (iii) after taking into account the preferred partnership 

distribution and other entitlements of the units of interest in Boardwalk REIT Limited Partnership (the 

"Partnership") designated as "LP Class C Units" held indirectly by BPCL through the Corporation, the indirect 

interest of the public holders of Common Shares ("Public 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, wholly-owned subsidiary of 

BPCL; 

http://www.sedar.com/
http://www.bwalk.com/
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(b) the former holders of Common Shares ("Shareholders") were the initial owners of all of the 

outstanding REIT Units, which are listed for trading on the Toronto Stock Exchange (the ñTSXò); 

(c) Boardwalk REIT indirectly holds, through its indirect interest in the units of the Partnership 

designated as "LP Class A Units", an approximately 92% interest in the Partnership (after the 

preferred partnership distribution and other entitlements of the LP Class C Units; see "Information 

Concerning the Partnership ð Distributions"), which holds, directly or indirectly, all of the 

Contributed Assets previously comprising the business of the Corporation; and 

(d) the remaining approximately 8% interest in the Partnership (after the preferred partnership 

distribution and other entitlements of the LP Class C Units indirectly held by BPCL) is indirectly held 

by BPCL through its indirect interest in units of the Partnership designated as "LP 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 Arrangement (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 AIF to "Common Shares" refer to the common shares 

of the Corporation. 

Following the Amalgamation, but prior to the transfer of the Contributed Assets, the Corporation 

subscribed for 4,475,000 LP Class B Units and 334,168,959 LP Class C Units, both for nominal consideration.  

Following this subscription and immediately prior to the commencement of the Plan of Arrangement
1
 on the 

Effective Date, the Corporation caused the Contributed Assets to be transferred to the Partnership at fair market 

value for an aggregate purchase price of approximately $2.3 billion, all pursuant to the Master Asset Contribution 

Agreement
2
. 

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 Corporation, the issuance 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 $334,168,959, respectively. 

Pursuant to the Master Asset Contribution Agreement, beneficial ownership of all of the Contributed 

Assets was transferred to the Partnership, including in respect of Contributed Assets to which the Retained Debt
3
 

relates.  The Retained Debt was not assumed by the Partnership and remains as indebtedness of the Corporation 

and the Corporation is obligated to make interest payments and principal repayments on a periodic basis in respect 

of the Retained Debt.  Partnership distributions on the LP Class C Units held by the Corporation will, if paid, be 

                                                      
1
 ''Plan of Arrangement'' means the plan of arrangement under the provisions of Section 193 of the Business Corporations 

Act (Alberta) (the "ABCA ") in connection with the Acquisition and the Arrangement. 
2
 ''Master Asset Contribution Agreement'' means the agreement made between the Corporation and the Partnership on the 

Effective Date setting out the terms and conditions 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 Partnership to the Corporation of the "LP 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 C Units.  ''LP Note'' 

means the interest bearing note issued by the Partnership to the Corporation under the Master Asset Contribution Agreement; 
3
 ''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, conveyed and set over 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 Corporation in respect of which 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 Corporation's creditors 

with a guarantee in respect of the Retained Debt to ensure the lenders are not prejudiced in their ability to collect 

from the Corporation 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 Partnership's obligations.  The Corporation has 

indemnified the Partnership for any losses suffered by the Partnership 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, which comprise 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 

Corporation after the Effective Date.  See "Overview of the Acquisition and the Arrangement Replacing the 

Corporation as a Public Entity with Boardwalk REITð Ancillary Agreements in Connection with the Acquisition 

and the Arrangement ð Master Asset Contribution Agreement". 

Ancillary Agreements in Connection with the Acquisition and the Arrangement 

Exchange and Support Agreement 

On the Effective Date, Boardwalk REIT, Top Hat Operating Trust
4
 (the "Operating Trust), the 

Partnership, the Corporation and 1103891 Alberta Ltd.
5
 ("BEI Subco") entered into an exchange and support 

agreement (the "Exchange and Support Agreement") to create certain support obligations with respect to the LP 

Class B Units. 

Under the Exchange and Support Agreement, Boardwalk REIT and/or Boardwalk Real Estate 

Management Ltd.
6
 (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 per 

unit basis, as the corresponding distributions on 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 Agreement
7
). 

The Exchange and Support 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 substantially all 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 exchangeable for or convertible 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 in accordance 

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 to the holders of 

LP Class B Units.  In addition, Boardwalk REIT will not, subject to certain exceptions, subdivide, redivide 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 lesser number 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 simultaneously to, or in the rights 

of the holders of LP Class B Units. 

                                                      
4 An open-ended unit trust formed under the laws of the Province of British Columbia, all of the units of which are owned by 

Boardwalk REIT.  
5
 A corporation incorporated immediately prior to the Effective Date pursuant to the laws of Alberta as a wholly-owned 

subsidiary of the Corporation. 
6
 A corporation incorporated pursuant to the laws of Alberta and the general partner of the Partnership. 

7 ''Limited Partnership Agreement'' means the limited partnership agreement dated January 9, 2004, as amended and 

restated on May 3, 2004, creating 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 with the terms of the 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 and the 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 Corporation, some 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 the Effective 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 company. 

Money received by the Corporation from the historic operation of its business was delivered to the 

Partnership in accordance with the Master Asset Contribution Agreement.  Similarly, the Partnership, as part of 

the Master Asset Contribution Agreement, indemnified the Corporation for any losses, claims or demands 

associated with the Corporation's operation and transfer of the Contributed Assets.  As of the date of this AIF, 

management of Boardwalk REIT is not aware of any material claims related to the Contributed Assets.  See 

"Overview of the Acquisition and the Arrangement Replacing the Corporation as a Public Entity with Boardwalk 

REITð Arrangements with BPCL". 

In order to effect the Acquisition and the Arrangement for the benefit of all Shareholders, the Corporation 

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 Corporation fails to discharge its obligations pursuant to the Retained Debt.  Accordingly, the Corporation 

has indemnified the Partnership for losses caused by the Corporation's failure to discharge obligations pursuant to 

the Retained Debt.  Certain obligations 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 Class C Units; (iii) indirectly retains the Retained Debt as its indebtedness; and (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 part, intended 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 arrangements between the Partnership, 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 associated with 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 under the Retained Debt as such 

amounts become due and payable and the Corporation has indemnified the Partnership for any losses as a 

result of the Corporation's failure to meet its obligations, provided such losses are not attributable to any 

action or failure to act on 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 Assets except 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 Corporation for losses resulting from the Partnership's failure 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 with the Retained 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 Corporation's 

obligations under the Retained Debt in favour of the lenders of such indebtedness and Boardwalk REIT 

has provided a guarantee of the Partnership's obligations. 

These arrangements are designed to protect the respective interests of the Partnership, Boardwalk REIT, 

BPCL and the 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 result of the Amalgamation, 

the Acquisition and the Arrangement and the transfer of the Contributed Assets pursuant to the Master Asset 

Contribution Agreement (collectively, the "Transaction"). 

See "Overview of the Acquisition and the Arrangement Replacing the Corporation as a Public Entity with 

Boardwalk REITð Ancillary Agreements in Connection with the Acquisition and the Arrangement", 

"Information Concerning the Corporation ð Business of the Corporation Following the Acquisition and the 

Arrangement" and "Rights Plan". 

SUBSIDIARIES 

The following sets forth the principal subsidiaries of 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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