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LETTER TO UNITHOLDERS
February 22, 2019
Dear Fellow Unitholder:

It is my pleasure to extend to you, on behalf of the board of trustees (the “Board”) of European
Commercial Real Estate Investment Trust (the “REIT”), an invitation to attend a special meeting (the
“Meeting”) of holders of: (i) trust units (“Units”); and (ii) non-participating special voting units of the
REIT (collectively, the “Unitholders”) to be held at 9:00 a.m. (Toronto time) on March 21, 2019 at the
offices of Stikeman Elliott LLP, 199 Bay Street, Commerce Court West, 534 Floor, Toronto, Ontario.

As you are aware, on December 11, 2018, the REIT announced that it had entered into an agreement (the
“Acquisition Agreement”) to acquire, indirectly, from Canadian Apartment Properties Real Estate
Investment Trust (“CAPREIT”) a portfolio of multi-residential properties located in the Netherlands (the
“Acquisition Properties”) comprising 2,091 suites in 41 properties (the “Transaction”). In connection
with the closing of the Transaction (the “Closing”), Unitholders and holders of class B LP units of ECRE
Limited Partnership (the “Class B LP Units”) will receive a one-time special distribution of $0.50 per unit
funded by CAPREIT, as more particularly described in the accompanying management information
circular (the “Circular”). The record date for determining the Unitholders and holders of Class B LP Units
that will be eligible to receive the special distribution is expected to be shortly after the Closing.

We are very excited about the Transaction, which will create Canada’s first European-focused multi-
residential real estate investment trust, and which furthers our strategy to provide access to Europe and
deliver reliable income and growth to our Unitholders. The Transaction: (i) simultaneously delivers a
step-change in our scale; (ii) refocuses our asset class to multi-residential, which is exhibiting recurring,
robust rental growth driven by supply-demand imbalances; (iii) partners the REIT with CAPREIT, a best-
in-class multi-residential owner/manager with a 20-year plus track record in Canada and Europe; (iv)
positions us for growth in an attractive market with a pipeline funding arrangement; and (v) increases
our access to capital with a well-capitalized, cornerstone investor. Given the transformational nature of
the Transaction, the REIT also intends to change its name to “European Residential Real Estate
Investment Trust” on Closing.

The Transaction will mark a dynamic transformation for the REIT, providing immediate scale and
shifting its strategic focus from European commercial properties to European multi-residential assets. The
REIT’s assets will increase from approximately $147 million to approximately $860 million in value,
consisting of the Acquisition Properties and approximately 400,000 square feet of gross leasable office
area in three commercial properties that the REIT currently owns. Additionally, the Transaction provides
the REIT with a well-capitalized, institutional-quality majority Unitholder in CAPREIT that will support
the REIT’s growth initiatives and will act as the external asset and property manager for the REIT and
certain of its subsidiaries. CAPREIT currently owns nearly 50,000 Canadian and 3,859 European multi-
residential units and has an established European-based property management platform. CAPREIT’s
proven multi-residential acquisition and property management expertise will enable the REIT to
significantly expand its European multi-residential business, with an initial focus on the Netherlands.

The following summarizes some of the highlights of the Transaction:

= Attractive Asset Class with Strong Fundamentals: Generally, European multi-residential assets continue
to benefit from high occupancy rates, increasing rents and strong cash flow growth. Growth in rental
rates and valuation metrics have generally outpaced those of commercial assets in Europe, and there
is currently an attractive yield spread between European multi-residential capitalization rates and
debt financing rates. Additionally, the professional management of the European multi-residential



sector is early in its maturation and provides opportunities for organic growth via asset management
initiatives.

= Significant Opportunity to Fuel Future Growth: Significant external and organic growth opportunities
are available to be realized through further acquisitions and enhancement of under-managed assets.
The REIT intends to pursue property acquisitions directly, and will, upon Closing, enter into a
pipeline agreement with CAPREIT (as more particularly described in the Circular) to ensure access
to capital to take advantage of attractive, accretive acquisition opportunities.

= Alignment of the REIT’s Interests with Majority Unitholder: CAPREIT’s majority ownership of the REIT
ensures that its interests will be aligned with Unitholders. CAPREIT is committed to the success of
the REIT and intends to retain a significant long-term ownership interest in the REIT. As the REIT
increases its size and liquidity, CAPREIT may subscribe for future issuances of Units of the REIT.

* Industry-Leading Platform: The REIT will be managed by CAPREIT pursuant to long-term asset and
property management agreements (as more particularly described in the Circular). CAPREIT has a
21-year proven record of growing cash flows and enhancing value in multi-residential properties in
Canada and has an existing property management platform in Europe. CAPREIT is Canada’s largest
multi-residential owner and has a best-in-class management platform consisting of approximately
900 employees.

= Attractive Transaction for Unitholders: Unitholders and holders of Class B LP Units, will receive a $0.50
per unit special distribution funded by CAPREIT, which represents approximately 13% of the
closing price of the Units on the TSX Venture Exchange (the “TSXV”) on December 10, 2018 (the day
prior to the announcement of the Transaction) of $3.77 and is equivalent to approximately six
previous quarterly distributions from the REIT. In addition, the REIT will satisfy a portion of the
purchase price for the Acquisition Properties by issuing Class B LP Units to CAPREIT at a price of
$4.00 per unit, which represents a premium of approximately 6% to the closing price of the Units on
the day prior to the announcement of the Transaction of $3.77.

Following Closing, it is expected that existing Board trustees Ira Gluskin, Jan Arie Breure and I will
continue as trustees of the REIT. As part of the Transaction, CAPREIT will be entitled to nominate three
trustees to the Board. Pursuant to an investor rights agreement to be entered into on Closing (as more
particularly described in the Circular), CAPREIT will be entitled to nominate three trustees to the Board
subject to its ownership remaining above 20%. Subject to TSXV approval and election at the Meeting, it is
proposed that Harold Burke, Gina Cody and Michael Stein (being nominees of CAPREIT), will become
trustees of the REIT. Another independent trustee, to be selected by the REIT’s new continuing Board, is
expected to be appointed in the months following Closing. Following Closing, it is expected that I will
continue acting as Chief Executive Officer of the REIT and as an employee of the Manager (as defined
herein) of the REIT (an affiliate of CAPREIT), as more particularly described in the Circular.

The REIT established a special committee of independent trustees (the “Independent Committee”) to
review and negotiate the terms of the Transaction. The Independent Committee unanimously determined
that the Transaction was in the best interests of the REIT and its Unitholders and recommended its
approval by the Board. In making its recommendation, the Independent Committee relied, among other
factors, upon an opinion of its financial advisor, Scotia Capital Inc., that the Transaction is fair from a
financial point of view to Unitholders. Each of the REIT’s trustees (with interested trustees abstaining)
unanimously supports the Transaction and recommends that Unitholders vote in favour of the
resolutions more particularly described in the Circular.

THE BOARD RECOMMENDS THAT THE UNITHOLDERS VOTE IN FAVOUR OF THE
RESOLUTIONS SET OUT IN THE CIRCULAR.




Certain trustees and officers of the REIT, who collectively hold approximately 12.8%!? of the Units,
have entered into voting and support agreements with CAPREIT in support of the Transaction and
intend to vote their Units IN FAVOUR of the resolutions set out in the Circular.

The enclosed Circular contains a detailed description of the Transaction, a detailed description of certain
amendments to the REIT’s declaration of trust that Unitholders will be asked to approve in connection
with the Transaction, detailed biographies of CAPREIT’s nominees to the Board, certain financial and
other information relating to the Acquisition Properties and certain pro forma financial information
regarding the REIT after giving effect to the Transaction. Please give this material careful consideration
and, if you require assistance, consult your financial, tax, legal or other professional advisors to
determine the particular impact (including tax impact) of the Transaction upon you, having regard to
your own particular circumstances.

You can complete and return the enclosed form of proxy in a number of ways. Please see the enclosed
Notice of Special Meeting and Circular for information on how to vote your Units and / or special voting
units of the REIT. Your vote must be received by 9:00 a.m. (Toronto time) on March 19, 2019 (or if the
Meeting is adjourned or postponed, on the second last business day prior to the date of the adjourned or
postponed Meeting). If you hold vour Units and / or special voting units of the REIT through an
intermediary such as a broker or investment dealer, your intermediary may require you to submit your
vote at an earlier date and/or time.

Completion of the Acquisition is subject to the satisfaction of certain closing conditions, including the
receipt of Unitholder, lender and TSXV approval. As such, there is no assurance that the Acquisition will
be completed or, if completed, will be on terms that are the same as those disclosed in the Circular. If
completion of the Acquisition does not take place as contemplated on or before March 31, 2019, the REIT
will not realize the benefits described in the Circular and could suffer adverse consequences, including
loss of investor confidence.

This is an important matter affecting the future of the REIT and your vote is important regardless of the
number of Units and / or special voting units of the REIT you own. The Board and management thank
you for your continued confidence, and we look forward to seeing you on March 21, 2019.

Yours very truly,

“Phillip Burns”

Phillip Burns
President, CEO and Trustee

1 Includes the holdings of Phillip Burns and David Ehrlich, who beneficially own 723,243 Voting Units and 196,800
Voting Units, respectively, which collectively represent approximately 5.4% Voting Units, and whose votes will be
excluded from the approval of the matters to be voted on at the Meeting.
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NOTICE OF SPECIAL MEETING OF UNITHOLDERS

NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of the holders (the “Unitholders”)
of trust units (the “Units”) of European Commercial Real Estate Investment Trust (the “REIT”) and non-
participating special voting units (the “Special Voting Units”, and together with the Units, the “Voting
Units”) of the REIT will be held at 9:00 a.m. (Toronto time) on March 21, 2019 at the offices of Stikeman
Elliott LLP, 199 Bay Street, Commerce Court West, 53¢ Floor, Toronto, Ontario, for the following
purposes:

1. to consider and, if thought fit, pass, with or without amendment, a resolution, in the form of
Appendix “B” to the accompanying management information circular dated February 22, 2019
(the “Circular”), approving:

(@) the indirect acquisition (the “Acquisition”) by the REIT of a portfolio of 41 multi-
residential properties representing an aggregate of 2,091 residential suites located in the
Netherlands (the “Acquisition Properties”) from Canadian Apartment Properties Real
Estate Investment Trust and its applicable subsidiaries (“CAPREIT”), as more
particularly described in the Circular, for an aggregate purchase price of $633,588,660,
subject to certain purchase price adjustments, to be satisfied by a combination of:

() the assumption of $307,023,820 (based on the Canadian / Euro dollar exchange
rate of 1.502) aggregate principal amount of existing mortgage debt relating to
the Acquisition Properties and all other liabilities associated with the entities
(including subsidiaries) that hold the Acquisition Properties; and

(i) $326,564,840, by the issuance of 81,641,210 class B limited partnership units of
ECRE Limited Partnership (the “Class B LP Units”) to CAPREIT at a deemed
issue price of $4.00 per Class B LP Unit; and

(b) all other matters relating to the Acquisition, as more particularly described in the
Circular;

2. to consider, and if deemed advisable, approve a resolution, with or without amendment, in the
form of Appendix “C” to the Circular, authorizing and approving certain amendments to the
amended and restated declaration of trust of the REIT dated May 3, 2017, as more particularly
described in the Circular;

3. to consider, and if deemed advisable, approve a resolution, with or without amendment, in the
form of Appendix “E” to the Circular, fixing the number of trustees of the REIT (the “Trustees”)
at six, as more particularly described in the Circular;

4. to elect Harold Burke, Gina Cody and Michael Stein as new Trustees, conditional on and effective
upon the completion of the Acquisition, as more particularly described in the Circular; and

5. to transact such other or further business as may properly come before the Meeting or any
adjournment or postponement thereof.

Each person who is a holder of record of Voting Units at the close of business on February 19, 2019 (the
“Record Date”) is entitled to receive notice of, and to attend and vote at, the Meeting, and any
adjournment or postponement thereof.



Registered Unitholders unable to attend the Meeting in person are requested to read the Circular and the
form of proxy which accompanies this Notice and to complete, sign, date and deliver the form of proxy,
together with the power of attorney or other authority, if any, under which it was signed (or a notarially
certified copy thereof) to the REIT’s transfer agent, Computershare Investor Services Inc., 100 University
Avenue, 8t Floor, Toronto, Ontario, M5] 2Y1, Attention: Proxy Department. To be effective, proxies must
be received by Computershare Investor Services Inc. not later than 9:00 a.m. on March 19, 2019 or 48
hours (excluding Saturdays, Sundays and holidays) prior to any adjournment or postponement of the
Meeting. Late proxies may be accepted or rejected by the chair of the Meeting in his or her discretion, and
the chair is under no obligation to accept or reject any particular late proxy.

Non-registered Unitholders who received the proxy through an intermediary must deliver the proxy in
accordance with the instructions given by such intermediary.

The voting rights attached to the Units represented by a proxy in the enclosed form of proxy will be voted
in accordance with the instructions indicated thereon. If no instructions are given, the voting rights

attached to such Units will be voted IN FAVOUR OF the resolutions set out in the Circular.

The Circular provides additional information relating to proxies and the matters to be dealt with at the
Meeting, and forms part of this Notice.

DATED at Toronto, Ontario this 2274 day of February, 2019.
BY ORDER OF THE BOARD OF TRUSTEES,
(signed) “Ira Gluskin”

Ira Gluskin
Chair of Special Committee
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GENERAL INFORMATION

This Circular is furnished in connection with the solicitation of proxies by or on behalf of
management of the REIT for use at the meeting of the Unitholders of the REIT to be held on March 21,
2019 at the offices of Stikeman Elliott LLP, 199 Bay Street, Commerce Court West, 53¢ Floor, Toronto,
Ontario and any adjournment(s) or postponement(s) thereof. No person has been authorized to give
any information or make any representation in connection with any matters to be considered at the
Meeting other than those contained in this Circular and, if given or made, any such information or
representation must not be relied upon as having been authorized by the REIT or management.
Information contained in this Circular is given as of the date of this Circular unless otherwise specifically
stated.

All historical financial statements and financial information therefrom included or incorporated by
reference herein pertaining to the REIT have been prepared in accordance with IFRS and all historical
financial statements and financial information therefrom included or incorporated by reference herein
pertaining to the Acquisition Properties have been prepared and presented in accordance with IFRS. The
pro forma financial statements have been prepared on a basis consistent with IFRS accounting principles.
Please see Appendix “]” and Appendix “K”.

MEANING OF CERTAIN REFERENCES

Certain terms used in this Circular are defined under “Glossary”. Certain financial information contained
in this Circular is disclosed in Euros. In this Circular, references to “$”, “dollars” or “Canadian dollars”
are to Canadian dollars and references to “€” or “Euros” are to Euros. Amounts are stated in Canadian
dollars unless otherwise indicated. Unless the context otherwise requires, all references in this Circular to
the “REIT” refer to the REIT and its subsidiary entities on a consolidated basis; and in the case of
references to matters undertaken by a predecessor in interest to the REIT or its subsidiary entities, include
each such predecessor in interest.

References to “management” in this Circular mean the persons acting in the capacity of the REIT’s Chief
Executive Officer, the REIT’s Chief Financial Officer and the persons who are the REIT’s executive officers
or who are acting in the capacities of the executive officers of the REIT and are officers or employees of
Maple Knoll, the REIT’s current asset manager. Any statements in this Circular made by or on behalf of
management are made in such persons’ capacities as officers of the REIT and not in their personal
capacities.



FORWARD-LOOKING STATEMENTS

Except for statements of historical fact, certain information contained herein constitutes “forward-looking
information” under Canadian securities legislation. Forward-looking information includes, but is not
limited to, statements concerning the Acquisition referred to in this Circular, including necessary
approvals and other conditions required to complete the Acquisition, the expected costs and benefits of
the Acquisition, the expected Acquisition Closing Date, payment of distributions, including the Special
Distribution, and any other statements regarding the REIT’s expectations, intentions, plans and beliefs.
Generally, forward-looking information can be identified by the use of forward-looking terminology such
as “may”, “might”, “will”, “could”, “should”, “would”, “occur”, “expect”’, “plan”, “anticipate”,
“believe”, “intend”, “estimate”, “budget”’, “forecast”, “predict”, “potential”, “continue”, “likely”,
“schedule”, or the negative thereof or other similar expressions.

Such forward-looking statements are based on a number of assumptions that may prove to be incorrect,
including, but not limited to: the completion of the Acquisition within the expected timeframe; that there
will be no material delays in obtaining required Unitholder approvals in connection with the Acquisition
and that such approvals will be obtained; that the Acquisition Agreement will not be amended or
terminated; that the payment of monthly distributions will continue through to the Acquisition Closing
Date; the effect of the Acquisition on the financial performance of the REIT; the statements regarding the
financial outlook of the Acquisition Properties as described under the heading “Particulars of Matters to
be Acted Upon at the Meeting — The Acquisition”; the ability of the REIT to obtain necessary financing or
to be able to implement its business strategies; that the Canadian capital markets will continue to provide
the REIT with access to equity and/or debt at reasonable rates when required; the level of activity in the
REIT’s existing income-producing properties’ leasing business and the future multi-residential rental
business; the European real estate industry, generally, and the Netherlands, Germany and Belgium,
specifically (including property ownership risks, liquidity of real estate investments, competition,
government regulation, environmental matters, and fixed costs, recent market volatility and increased
expenses); that European economies will remain stable over the next 12 months; the REIT’s relationship
with CAPREIT (including potential conflicts of interest with CAPREIT and dependence on CAPREIT);
exchange rate risk and the global, Canadian and European economies generally. Although management
of the REIT believes that the assumptions made and the expectations represented by such statements or
information are reasonable, there can be no assurance that the forward-looking statements or information
will prove to be accurate.

Forward-looking information is subject to known and unknown risks, uncertainties and other factors that
may cause actual results to be materially different from those expressed or implied by such forward-
looking information, including, but not limited to, risks relating to: completion of the Acquisition,
including completion of the conditions precedent to the Acquisition Agreement, some of which are
outside of the REIT’s and CAPREIT’s control; the receipt and the timing of receipt of the Unitholder
approvals; failure to realize expected returns on the Acquisition; the risk that the market price of the
Units may be materially adversely affected if the Acquisition is not completed or its completion is
materially delayed; a material adverse change or other circumstance that could give rise to the
termination of the Acquisition Agreement; the REIT being required to pay CAPREIT the Termination Fee;
the Acquisition Agreement restricting the REIT from taking specified actions without the consent of
CAPREIT until the Acquisition is completed; material adverse changes in the business or affairs of the
REIT; the REIT relying on CAPREIT with respect to the asset management of the Acquisition Properties
and any properties acquired by the REIT in the future; CAPREIT obtaining a significant ownership
interest in the REIT as a result of the Acquisition, and potential conflicts of interest with trustees and
executive officers of the REIT and representatives of CAPREIT; the use of the Appraisal; the Fairness
Opinion; costs associated with the Acquisition; competitive factors in the industries in which the REIT
operates; and interest rates, prevailing economic conditions and other factors, many of which are beyond

2



the control of the REIT; and other risks described in the REIT’s current annual information form posted
under its profile on SEDAR at www.sedar.com. See also “Risk Factors” in this Circular.

Although management of the REIT has attempted to identify important factors that could cause actual
actions, events or results to differ materially from those contained in forward-looking information in this
Circular, there may be other factors that could cause actions, events or results not to be as anticipated,
estimated or intended. There can be no assurance that the forward-looking statements and information in
this Circular will prove to be accurate, as actual results and future events could differ materially from
those anticipated in such forward-looking statements and information. Accordingly, readers should not
place undue reliance on forward-looking statements or forward-looking information. Except as required
by applicable law, the REIT disclaims any intention or obligation to update or revise any of the forward-
looking statements or forward-looking information in this Circular, whether as a result of new
information, future events or otherwise, or to explain any material difference between subsequent actual
events and such forward-looking statements and information. All of the forward-looking statements
made, and forward-looking information contained, in this Circular is qualified by these cautionary
statements.



NON-IFRS MEASURES

Funds from operations (“FFO”), adjusted funds from operations (“AFFO”) and net operating income
(“NOI”) are not measures recognized under IFRS and do not have standardized meanings prescribed by
IFRS. FFO, AFFO and NOI are supplemental measures of performance for real estate businesses.

The REIT believes that AFFO is an important measure of economic performance and is indicative of the
REIT’s ability to pay distributions, while FFO is an important measure of operating performance and the
performance of real estate properties. The IFRS measurement most directly comparable to FFO and AFFO
is net income.

“FFO” is defined by the REIT as net income (loss) in accordance with IFRS, excluding: (i) fair value
adjustments on the REIT’s properties; (ii) gains (or losses) from sales of the REIT’s properties; (iii)
amortization of leasing costs and tenant incentives; (iv) fair value adjustments and other effects of
redeemable units classified as liabilities; (v) certain acquisition related, structuring, and other non-
recurring costs; (vi) distributions on exchangeable units in interest expense; (vii) deferred income tax
expense, after adjustments for equity accounted entities, joint ventures and non-controlling interests
calculated to reflect FFO on the same basis as consolidated properties; (viii) foreign exchange gains or
losses; and (ix) fair value adjustment of interest rate swaps.

“AFFO” is defined by the REIT as FFO subject to the following adjustments: (i) amortization of fair value
mark-to-market adjustments on mortgages acquired; (ii) amortization of deferred financing fees; (iii)
differences resulting from recognizing property revenues on a straight-line basis; (iv) deferred unit
compensation expense; and (v) a reserve for normalized maintenance capital expenditures and leasing
costs, as determined by the REIT. Other adjustments may be made to AFFO as determined by the
Trustees of the REIT in their discretion.

“NOI” is defined as property revenue, less property operating expenses. NOI is a widely used operating
performance indicator in the real estate industry and is presented in the consolidated statements of
income (loss) and comprehensive income (loss) as net rental income. Management has chosen to refer to
net rental income as NOI in all instances.

FFO, AFFO and NOI should not be construed as alternatives to net income or cash flow from operating
activities, determined in accordance with IFRS, as indicators of the REIT’s performance. The REIT’s
method of calculating FFO, AFFO and NOI may differ from other issuers’ methods and accordingly may
not be comparable to measures used by other issuers.

Reconciliation of the REIT’s FFO and AFFO to net income is provided in the MD&A of the REIT for the
three and nine months ended September 30, 2018.



GLOSSARY
The following terms used in this Circular have the meanings set out below:

“Acquisition” means the acquisition by the REIT of the Acquisition Properties pursuant to the terms of
the Acquisition Agreement.

“Acquisition Agreement” means the securities purchase agreement between the REIT and CAPREIT
made as of December 10, 2018, pursuant to which the REIT will acquire the Acquisition Properties, as
described under “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition”.

“Acquisition Closing Date” means the date upon which the REIT completes the Acquisition, which is
expected to occur in the first quarter of 2019.

“Acquisition Fee” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - New Management Agreement - Management Fees”.

“Acquisition Properties” means 41 multi-residential properties representing an aggregate of 2,091
residential suites and certain additional ancillary commercial space and parking facilities, located in the
cities of Amsterdam, Utrecht, The Hague, Cuijk, Ijsselstein, Enschede, Gouda, Heerenveen, Huizen, Koog
aan de Zaan, Landgraaf, Meppel, Oirschot, Oldenzaal, Oss, Rijswijk, Scherpenzeel, Sittard, Uden, Venlo,
Venray and Warnsveld, in the Netherlands.

“Acquisition Proposal” means, other than the transactions contemplated by the Acquisition Agreement,
any offer, proposal or inquiry (written or oral) from any person or group of persons other than CAPREIT
(or any subsidiary of CAPREIT) after the date of the Acquisition Agreement relating to, in each case
whether in a single transaction or a series of related transactions: (i) any direct or indirect sale,
disposition, alliance or joint venture (or any lease, license, supply agreement or other arrangement having
the same economic effect as the foregoing) of assets representing 20% or more of the consolidated assets
or contributing 20% or more of the consolidated revenue of the REIT or involving 20% or more of the
voting or equity securities of the REIT or any of its subsidiaries (or rights or interests in such voting or
equity securities); (ii) any direct or indirect take-over bid, tender offer, exchange offer, treasury issuance
or other transaction that, if consummated, would result in such person or group of persons beneficially
owning 20% or more of any class of voting, equity or other securities of the REIT or any of its subsidiaries
(including securities convertible or exercisable or exchangeable for voting, equity or other securities of the
REIT or any of its subsidiaries); (iii) any plan of arrangement, merger, amalgamation, consolidation,
securities exchange, business combination, reorganization, recapitalization, liquidation, dissolution,
winding up or exclusive license involving the REIT or any of its subsidiaries; or (iv) any other similar
transaction or series of transactions involving the REIT or any of its subsidiaries.

“Acquisition Resolution” means the resolution set forth in Appendix “B” to this Circular.

“Affiliate” of a person means any other person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such person. The term
“control” (including the terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a
person, whether through the ownership of voting securities or interests, by contract, by virtue of
provisions contained in Constating Documents or otherwise; and for certainty and without limitation, a
person is deemed to control another person if: (i) the second person is a corporation or a trust that issues
voting securities, when the first person owns securities (other than by way of security only), directly or
indirectly, of the second person entitling the first person to exercise more than 50% of the votes
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exercisable at any meeting of that second person, together with the right to elect a majority of the
directors or trustees, as applicable, of the second person; (ii) the second person is a partnership, other
than a limited partnership, when the first person holds more than 50% of the interests of the partnership
or the right to exercise more than 50% of the votes exercisable at any meeting of partners of that
partnership; (iii) the second person is a limited partnership, when the first person is the general partner of
the limited partnership or controls the general partner of the limited partnership; or (iv) the second
person is a trust that does not issue voting securities, when the first person controls the trustees of such
trust.

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

“Amended Maple Knoll Management Agreement” has the meaning ascribed thereto under “Particulars
of Matters to be Acted Upon at the Meeting - The Acquisition - Amended Maple Knoll Management
Agreement”.

“Ancillary Agreement” means any agreement, certificate or other instrument that is ancillary to the
Acquisition Agreement.

“Annual Asset Management Fee” has the meaning ascribed thereto under “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - New Management Agreement - Management Fees”.

“Annual Commercial Asset Management Fee” has the meaning ascribed thereto under “Particulars of
Matters to be Acted Upon at the Meeting - The Acquisition - Amended Maple Knoll Management
Agreement”.

“Appraisal” means the appraisal conducted by Cushman & Wakefield in regards to the Acquisition
Properties, dated December 4, 2018.

“Assumed Mortgages” means all of the existing mortgage debt and term loan liabilities associated with
the Acquisition Properties, which are to be assumed by the REIT in connection with the Acquisition, as

described under “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition”.

“Board” or “Board of Trustees” means the board of Trustees of the REIT, as constituted from time to
time.

“Board Size Resolution” means the resolution set forth in Appendix “E” to this Circular.

“Brussels Property” means the property located at the address municipally known as 1 Rue Adolphe
Lavallée, 1080 Brussels, Belgium.

“Capex Fee” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - New Management Agreement - Management Fees”.

“CAPREIT” means Canadian Apartment Properties Real Estate Investment Trust and its applicable
subsidiaries.

“CAPREIT LP” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Services Agreement”.



“CAPREIT Material Adverse Effect” means any change, event, occurrence, effect, state of facts or
circumstance that, individually or in the aggregate with other such changes, events, occurrences, effects,
state of facts or circumstances is or would reasonably be expected to be material and adverse to Holding
BV and its subsidiaries, taken as a whole, including their operations, results of operations, condition
(financial or otherwise) or liabilities (contingent or otherwise), except any such change, event, occurrence,
effect, state of facts or circumstance resulting from: (a) any change affecting the real estate industry in the
Netherlands as a whole; (b) any change in currency exchange, interest or inflation rates or securities or
general economic, financial or credit market conditions in the Netherlands or elsewhere; (c) any change in
applicable laws or generally accepted accounting principles; (d) any matter which has been expressly
disclosed by CAPREIT or its subsidiaries in CAPREIT’s disclosure letter dated December 10, 2018 and
delivered to the REIT with the Acquisition Agreement; (e) the failure of CAPREIT to meet any internal or
published projections, forecasts or estimates of revenues, earnings or cash flows (it being understood that
the causes underlying such failure may be taken into account in determining whether a CAPREIT
Material Adverse Effect has occurred); (f) any actions taken (or omitted to be taken) by CAPREIT and its
subsidiaries that is consented to by the REIT expressly in writing; (g) the announcement of the
Acquisition Agreement; or (h) any change in the market price or trading volume of any securities of
CAPREIT (it being understood that the causes underlying such change in market price or trading volume
may be taken into account in determining whether a CAPREIT Material Adverse Effect has occurred);
provided, however, that (i) with respect to clauses (a) through to and including (c), such matter does not
have a materially disproportionate effect on the CAPREIT and its subsidiaries, taken as a whole,
including their operations, results of operations, condition (financial or otherwise) or liabilities
(contingent or otherwise), relative to other comparable companies and entities operating in the real estate
industry in the Netherlands; and (ii) references in certain sections of this Circular to dollar amounts are
not intended to be, and shall not be deemed to be, illustrative for purposes of determining whether a
“CAPREIT Material Adverse Effect” has occurred.

“CAPREIT Member” means any trustee or officer of CAPREIT.

“CBCA” means the Canada Business Corporations Act.

“CFA” means a “controlled foreign affiliate” as defined in the Tax Act.

“Change in Recommendation” has the meaning ascribed thereto under “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - Acquisition Agreement - Termination of the Acquisition
Agreement”.

“Circular” means this management information circular, including the schedules.

“Class B LP Units” means the non-voting class B limited partnership units of the Partnership, which are
exchangeable for Units of the REIT pursuant to the terms of the limited partnership agreement of the

Partnership.

“Client” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the Meeting
- The Acquisition - Property Management Agreement”.

“Closing” means the closing of the Acquisition.

“Code of Conduct” means the REIT’s written code of conduct, which applies to all of the REIT’s Trustees,
officers and employees.

“Commercial Properties” means collectively, the Diisseldorf Property, the Landshut Property and the

Brussels Property.
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“Computershare” means Computershare Trust Company of Canada, the registrar and transfer agent of
the REIT.

“Confidentiality Agreement” means the mutual confidentiality and standstill agreement between the
REIT and CAPREIT, dated November 15, 2018.

“Constating Documents” means: (a) articles of incorporation, amalgamation or continuation, as
applicable, and by-laws; (b) declarations of trust; (c) partnership agreements; or (d) other applicable
governing instruments, and all amendments thereto.

“Control Person” has the meaning ascribed thereto in the TSXV Corporate Finance Manual.

“CRA” means the Canada Revenue Agency.

“Current Maple Knoll Management Agreement” means the amended and restated asset management
agreement between the REIT and its current asset manager, Maple Knoll, dated May 3, 2017.

“Cushman & Wakefield” means Cushman & Wakefield Netherlands B.V., the appraiser that prepared
the Appraisal for the properties comprising the Acquisition Properties.

“Declaration of Trust” means the amended and restated declaration of trust of the REIT made as of May
3, 2017, as it may be further amended, supplemented or amended and restated from time to time.

“Declaration of Trust Amendments Resolution” means the resolution set forth in Appendix “C” to this
Circular.

“Demand Registration” has the meaning ascribed thereto under “Particulars of Matters to be Acted
Upon at the Meeting - The Acquisition - Investor Rights Agreement”.

“Demand Registration Right” has the meaning ascribed thereto under “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - Investor Rights Agreement”.

“Disclosure Policy” means the disclosure policy of the Board.

“Disposition Fee” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - Amended Maple Knoll Management Agreement”.

“DPSP” means deferred profit sharing plan within the meaning of the Tax Act.

“Diisseldorf Property” means the property located at the address municipally known as Bismarckstrafe
101, Diisseldorf, Germany.

“ECRE LP” or the “Partnership” means ECRE Limited Partnership, a limited partnership formed under
the laws of Ontario pursuant to the ECRE LP Agreement.

“ECRE LP Agreement” means the limited partnership agreement of ECRE LP between the General
Partner, as general partner, and each Person who is admitted to the partnership in accordance with the
terms of the agreement, as the same may be amended and/or restated from time to time.

“Environmental Consultant” means SGS Search Ingenieursbureau B.V., the independent environmental
consultant that prepared the Environmental Reports and the Property Condition Assessments.
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“Environmental Reports” means, the environmental reports dated from December 8, 2016 to September
19, 2017, prepared by the Environmental Consultant in regards to the Acquisition Properties, as more
particularly described in “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition -
Environmental and Property Condition Assessment of Acquisition Properties”.

“Exchange Agreement” means the exchange agreement to be entered into on Closing substantially on the
terms described in this Circular among the REIT, ECRE LP, the General Partner, and each Person who
from time to time becomes or is deemed to become a party thereto by reason of his, her or its registered
ownership of Class B LP Units, as the same may be amended, supplemented or restated from time to
time.

“Excluded Issuances” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Investor Rights Agreement”.

“Fairness Opinion” means the opinion of Scotia Capital that, as of December 10, 2018, and subject to the
assumptions, limitations and qualifications on which the opinion is based, the Acquisition is fair, from a
financial point of view, to the Unitholders.

“FAPI” means “foreign accrual property income” as defined in the Tax Act.
“FFO” has the meaning ascribed thereto under “Non-IFRS Measures”.

“Financing Fee” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - New Management Agreement - Management Fees”.

“General Partner” means ECRE General Partner Corp., a corporation incorporated under the laws of
Ontario and a wholly-owned subsidiary of the REIT.

“Gross Book Value” means the value of the REIT’s assets as presented in the REIT’s balance sheet in
accordance with IFRS.

“Holders” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Consequences”.

“Holding BV” means CAPREIT NL Holding BV.

“IFRS” means the International Financial Reporting Standards, as issued by the International Accounting
Standards Board and as adopted by the Canadian Institute of Chartered Professional Accountants in Part
I of The Canadian Institute of Chartered Professional Accountants Handbook — Accounting, as amended
from time to time.

“Indebtedness” means (without duplication) on a consolidated basis:

(a) any obligation of the REIT for borrowed money (other than the impact of any net
discount or premium on Indebtedness at the time assumed from vendors of properties at
rates of interest less or greater than, respectively, fair value and any undrawn amounts
under any acquisition or operating facility);

(b) any obligation of the REIT (other than the impact of any net discount or premium on
Indebtedness at the time assumed from vendors of properties at rates of interest less or
greater than, respectively, fair value and any undrawn amounts under any acquisition or
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operating facility) incurred in connection with the acquisition of property, assets or
businesses other than the amount of future income tax liability arising out of indirect
acquisitions;

(c) any obligation of the REIT issued or assumed as the deferred purchase price of property;
(d) any capital lease obligation of the REIT; and

(e) any obligation of the type referred to in subsections (a) through (d) of another person, the
payment of which the REIT has guaranteed or for which the REIT is responsible for or
liable, other than such an obligation in connection with a property that has been disposed
of by the REIT for which the purchaser has assumed such obligation and provided the
REIT with an indemnity or similar arrangement therefor;

provided that (i) for the purposes of subsections (a) through (d), an obligation (other than
convertible debentures) will constitute Indebtedness only to the extent that it would appear as a
liability on the consolidated balance sheet of the REIT in accordance with IFRS, (ii) obligations
referred to in subsections (a) through (c) exclude trade accounts payables, security deposits,
distributions payable to Unitholders and accrued liabilities arising in the ordinary course of
business, (iii) convertible debentures will constitute Indebtedness to the extent of the principal
amount thereof outstanding; and (iv) Units and exchangeable securities will not constitute
Indebtedness.

“Independent Trustee” means a Trustee who, in relation to the REIT, is “independent” within the
meaning of NI 58-101, as replaced or amended from time to time (including any successor rule or policy
thereto).

“Interested Parties” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - Fairness Opinion”.

“Intermediary” means an intermediary that a Non-Registered Holder may deal with in respect of its
Units such as, among others, banks, trust companies, securities dealers or brokers and trustees or

administrators of self-administered RRSPs, RRIFs, RESPs, RDSPs, TFSAs and similar plans.

“Investor Rights Agreement” has the meaning ascribed thereto under “Particulars of Matters to be Acted
Upon at the Meeting - The Acquisition - Investor Rights Agreement”.

“IPO” has the meaning ascribed thereto under “CAPREIT”.
“IRES” has the meaning ascribed thereto under “CAPREIT”.

“Landshut Property” means the property located at the address municipally known as E.ON-Allee 1-5,
Kiem-Pauli-Str. 2, 82152 Landshut, Germany.

“LRE” means “loss restriction event”, as it relates to the Tax Act.

“LTT Payment” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Acquisition Agreement”.

“Management Fees” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - New Management Agreement - Management Fees”.
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“Manager” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - New Management Agreement”.

“Maple Knoll” means Maple Knoll Capital Ltd.
“Maple Knoll Management Agreement Initial Term” has the meaning ascribed thereto under
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Amended Maple Knoll

Management Agreement”.

“Matching Period” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - Acquisition Agreement - CAPREIT’s Right to Match”.

“MD&A” means management’s discussion and analysis.

“Meeting” means the special meeting of Unitholders of record on the Record Date to be held on March
21, 2019 at 9:00 a.m. for the purposes of, among other things, approving the Acquisition Resolution, and
any adjournment or postponement thereof.

“meeting materials” means, collectively, the Notice, this Circular and the form of proxy.

“Minister” means the Minister of Finance (Canada).

“New Management Agreement” has the meaning ascribed thereto under “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - New Management Agreement”.

“New Trustees Election Resolution” means the resolution set forth under “Particulars of Matters to be
Acted Upon at the Meeting - Election of New Trustees”.

“NI 58-101" means National Instrument 58-101 - Disclosure of Corporate Governance Practices.
“NOI” has the meaning ascribed thereto under “Non-IFRS Measures”.

“Non-Registered Holder” means a non-registered beneficial holder of Units whose Units are registered
either: (i) in the name of an Intermediary that such holder deals with in respect of the Units, such as,
among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-
administered RRSPs, RRIFs, RESPs, RDSPs, TFSAs and similar plans; or (ii) in the name of a clearing
agency (such as CDS & Co.) of which the Intermediary is a participant.

“Non-Resident” means a person who is a “non-resident” within the meaning of the Tax Act or a
partnership other than a Canadian partnership for the purposes of the Tax Act.

“Non-Restricted Trustee” means a Trustee who is: (i) an Independent Trustee; and (ii) not a CAPREIT
Member.

“Note” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the Meeting -
The Acquisition - Pipeline Agreement”.

“Notice” means the notice of Meeting accompanying this Circular.

“OBCA” means the Business Corporations Act (Ontario), as it may be amended from time to time, and the
regulations promulgated thereunder.
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“Opportunity” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - New Management Agreement - Right of First Opportunity”.

“Other Suitable Property” means a property or properties (that are not Pipeline Properties) directly or
indirectly held from time to time by CAPREIT, that comply with the investment guidelines of the REIT,
as set out in the Declaration of Trust.

“Outside Date” means: (i) March 31, 2019, provided that either the REIT or CAPREIT may elect by notice
in writing delivered prior to the Outside Date to extend the Outside Date by a period of 15 business days
if the Acquisition Closing Date has not occurred by the Outside Date; or (ii) such earlier or later date as
the REIT and CAPREIT may agree in writing.

“Participation Notice” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Pipeline Agreement”.

“Percentage of Outstanding Units” means the percentage equal to the quotient obtained when (i) the
aggregate number of issued and outstanding Units beneficially owned by CAPREIT, or over which
CAPREIT exercises control or direction (including, for the purposes of this calculation, securities
convertible into Units that are owned by CAPREIT or over which CAPREIT exercises control or
direction), is divided by (ii) the aggregate number of issued and outstanding Units (including, for the
purposes of this calculation, securities convertible into Units owned by CAPREIT or over which
CAPREIT exercises control or direction), in each case, as at the time of calculation and, for avoidance of
doubt otherwise on a non-diluted basis.

“person” means an individual, partnership, limited partnership, limited liability partnership,
corporation, limited liability company, unlimited liability company, joint stock company, trust,
unincorporated association, joint venture or other entity or governmental entity, and pronouns have a
similarly extended meaning.

“Piggy-Back Registration” has the meaning ascribed thereto under “Particulars of Matters to be Acted
Upon at the Meeting - The Acquisition - Investor Rights Agreement”.

“Piggy-Back Units” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - Investor Rights Agreement”.

“Pipeline Acquisition Costs” means, collectively, the purchase price paid by CAPREIT for a Pipeline
Property or Other Suitable Property, as applicable (less any third party indebtedness), the Underwriting
Fee, due diligence costs, financing fees, any capital expenditures incurred by CAPREIT, any other costs
incurred in accordance with the Pipeline Agreement, any applicable acquisition related taxes and duties,
and all other third party acquisition costs reasonably incurred by CAPREIT in respect of the acquisition of
a Pipeline Property.

“Pipeline Acquisition Price” has the meaning ascribed thereto under “Particulars of Matters to be Acted
Upon at the Meeting - The Acquisition - Pipeline Agreement”.

“Pipeline Agreement” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Pipeline Agreement”.

“Pipeline Call Option” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Pipeline Agreement”.
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“Pipeline Closing Date” means the date of completion of each acquisition by the REIT of a Pipeline SPV,
Pipeline Property or Other Suitable Property, as the case may be, pursuant to the Pipeline Agreement.

“Pipeline Properties” means properties that may be acquired pursuant to the Pipeline Agreement,
comply with the investment guidelines of the REIT, as set out in the Declaration of Trust, do not
contravene the investment policy or Constating Documents of CAPREIT, and have been approved by the
Board (including with respect to the terms of acquisition thereof).

“Pipeline Put Option” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Pipeline Agreement”.

“Pipeline SPV” means any wholly-owned special purpose vehicle incorporated by CAPREIT or one of its

subsidiaries for the purpose of participating in property sale processes and acquiring properties pursuant
to the Pipeline Agreement.

“Pipeline SPV Shares” means the issued and outstanding capital of a Pipeline SPV.

“Plans” means collectively, trusts governed by RRSPs, RRIFs, RESPs, RDSPs, DPSPs and TFSAs, and
“Plan” means any of them.

“Property Condition Assessments” means the baseline property condition assessments dated from
December 8, 2016, to August 31, 2017, prepared by the Environmental Consultant in regards to the
Acquisition Properties, as more particularly described in “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Environmental and Property Condition Assessment of Acquisition
Properties”.

“Property Management Agreement” has the meaning ascribed thereto under “Particulars of Matters to
be Acted Upon at the Meeting - The Acquisition - Property Management Agreement”.

“Property Manager” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - Property Management Agreement”.

“Proposed Declaration of Trust Amendments” has the meaning ascribed thereto under “Particulars of
Matters to be Acted Upon at the Meeting - Amendments to the Declaration of Trust”.

“Proxy Nominees” means the persons named in the accompanying form of proxy, Phillip Burns, or
failing him, Fredric Waks.

“Purchased Asset” means a Pipeline Property, an Other Suitable Property or Pipeline SPV Shares, as
applicable.

“RDSP” means registered disability savings plan within the meaning of the Tax Act.
“Record Date” means February 19, 2019.
“Registered Holder” means a registered Unitholder, as of the Record Date.

“REIT” means European Commercial Real Estate Investment Trust and references in this Circular to the
“REIT” should be interpreted as described under “Meaning of Certain References”.
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“REIT Material Adverse Effect” means any change, event, occurrence, effect, state of facts or
circumstance that, individually or in the aggregate with other such changes, events, occurrences, effects,
state of facts or circumstances is or would reasonably be expected to be material and adverse to the REIT
and its subsidiaries, taken as a whole, including their respective operations, results of operations,
condition (financial or otherwise) or liabilities (contingent or otherwise), except any such change, event,
occurrence, effect, state of facts or circumstance resulting from: (a) any change affecting the real estate
industry in the Netherlands, Germany or Brussels, in each case, as a whole; (b) any change in currency
exchange, interest or inflation rates or securities or general economic, financial or credit market
conditions in the Netherlands, Germany or Brussels or elsewhere; (c) any change in applicable laws or
generally accepted accounting principles; (d) any matter which has been expressly disclosed by the REIT
in the REIT’s disclosure letter dated December 10, 2018 and delivered to CAPREIT with the Acquisition
Agreement; (e) the failure of the REIT to meet any internal or published projections, forecasts or estimates
of revenues, earnings or cash flows (it being understood that the causes underlying such failure may be
taken into account in determining whether a REIT Material Adverse Effect has occurred); (f) any actions
taken (or omitted to be taken) by the REIT or its subsidiaries that is consented to by CAPREIT expressly
in writing; (g) the announcement of the Acquisition Agreement; or (h) any change in the market price or
trading volume of any securities of the REIT (it being understood that the causes underlying such change
in market price or trading volume may be taken into account in determining whether a REIT Material
Adverse Effect has occurred); provided, however, that (i) with respect to clauses (a) through to and
including (c), such matter does not have a materially disproportionate effect on the REIT and its
subsidiaries, taken as a whole, including their respective operations, results of operations, condition
(financial or otherwise) or liabilities (financial or otherwise), relative to other comparable companies and
entities operating in the real estate industry in the Netherlands, Germany or Brussels; and (ii) references
in certain sections of this Circular to dollar amounts are not intended to be, and shall not be deemed to
be, illustrative for purposes of determining whether a “REIT Material Adverse Effect” has occurred.

“RESP” means registered education savings plan within the meaning of the Tax Act.
“Reverse Takeover” has the meaning ascribed thereto in Section 1.1 of TSXV Policy 5.2.

“Revolving Credit Facility” means the credit agreement dated June 30, 2017 between the REIT and
Canadian Imperial Bank of Commerce, as extended as at June 30, 2018.

“RRIFs” means “registered retirement income funds”, as defined in the Tax Act.

“RRSPs” means “registered retirement savings plans”, as defined in the Tax Act.

“Scotia Capital” means Scotia Capital Inc.

“Securities Laws” means the Securities Act (Ontario) and any other applicable provincial securities laws.

“Services” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Services Agreement”.

“Services Agreement” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Services Agreement”.

“SIFT” means a specified investment flow-through trust or partnership for the purpose of the Tax Act.

“SIFT Rules” means the provisions of the Tax Act that apply to a SIFT and its investors, taking into
account all proposed amendments to such rules.
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“Special Committee” means the committee of Independent Trustees of the REIT, consisting of Ira
Gluskin (Chair), Fredric Waks and Jan Arie Breure, established by the REIT for the purposes of
supervising the process to be carried out by the REIT and its professional advisors in connection with the
Acquisition and making recommendations to the Trustees in respect of matters that it considers relevant
with respect to the Acquisition and ensuring that the REIT completes such Acquisition in compliance
with the Declaration of Trust, applicable law and the applicable policies of the TSXV.

“Special Distribution” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Special Distribution”.

“Special Voting Units” means non-participating special voting units of the REIT and, for greater
certainty, does not mean Units, and “Special Voting Unit” means one of them.

“Subsidiary Notes” mean promissory notes of a subsidiary of the REIT having a maturity date,
determined at the time of issuance, of not more than five years, bearing interest at a market rate
determined by the Trustees at the time of issuance.

“Suitable Property Investment” has the meaning ascribed thereto under “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - Pipeline Agreement”.

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal from person(s) who
are an arm’s length third person(s), made after the date of the Acquisition Agreement, to acquire not less
than all of the outstanding Units or all or substantially all of the assets of the REIT on a consolidated basis
that: (i) complies with Securities Laws and did not result from or involve a breach of the Acquisition
Agreement, the exclusivity provisions contained in the Confidentiality Agreement or any other
agreement between the person making the Acquisition Proposal and the REIT or any of its subsidiaries;
(ii) is, in the opinion of the Board (after consultation with outside legal counsel and financial advisors),
reasonably capable of being completed without undue delay relative to the Acquisition, taking into
account all financial, legal, regulatory and other aspects of such proposal and the person(s) making such
proposal; (iii) is not subject to any financing condition and in respect of which any required financing to
complete such Acquisition Proposal has been demonstrated to be available to the satisfaction of the
Board, acting in good faith (after the receipt of advice from its financial advisors and outside legal
counsel); (iv) is not subject to any due diligence condition; (v) the Board determines, in its good faith
judgment, after receiving the advice of its outside legal and financial advisors and after taking into
account all the terms and conditions of the Acquisition Proposal, including all legal, financial, regulatory
and other aspects of such Acquisition Proposal and the person(s) making such Acquisition Proposal,
would, if consummated in accordance with its terms, but without assuming away the risk of non-
completion, result in a transaction which is more favourable, from a financial point of view, to
Unitholders, than the Acquisition and the other transactions contemplated by the Acquisition Agreement
(including any amendments to the terms and conditions of the Acquisition and the Acquisition
Agreement proposed by CAPREIT pursuant to the Acquisition Agreement); and (vi) in the event that the
REIT does not have the financial resources to pay the Termination Fee, the terms of such Acquisition
Proposal provide that the person(s) making such Acquisition Proposal shall advance or otherwise
provide the REIT the cash required for the REIT to pay the Termination Fee and such amount shall be
advanced or provided on or before the date such Termination Fee becomes payable.

“Superior Proposal Notice” has the meaning ascribed thereto under “Particulars of Matters to be Acted
Upon at the Meeting - The Acquisition - Acquisition Agreement - CAPREIT’s Right to Match”.

“Supporting Unitholders” means each of those persons set out in the REIT disclosure letter including all
of the trustees and officers of the REIT.
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“Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c.1, as amended.

“Tax Proposals” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Consequences”.

“Termination Fee” means the $3 million termination payment payable to CAPREIT by the REIT upon
the occurrence of certain events under the terms of the Acquisition Agreement.

“TFSA” means “tax-free savings account” within the meaning of the Tax Act.

“The Ring Portfolio” means the following Acquisition Properties: (i) Oeverpad 220-294, Amsterdam; (ii)
Oeverpad 364-438, Amsterdam; (iii) Nilda Pintostraat 3-41, Isabella Richaardsstraat 6-8, Amsterdam; (iv)
Bijlmerdreef 790-934, Isabella Richaardsstraat 2-4, Amsterdam; (v) Bijlmerdreef 844-910, Nilda
Pintostraat 1, Raden Adjend Kartinistraat 15-33, Amsterdam; (vi) Efua Sutherlandstraat 6-17, Harriét
Freezerstraat 18-20, Amsterdam; (vii) Efua Sutherlandstraat 19-59, Amsterdam; (viii) Elisabeth
Samsonstraat 1-49, Harriét Freezerstraat 16, Amsterdam; (ix) Auriollaan 2-112, Utrecht; (x) Marshallaan
293-395, Utrecht; (xi) Marshallaan 296-398, Utrecht; (xii) Monnetlaan 1-111, Utrecht; (xiii) Oudstraat 1-27,
Jjsselstein (Utrecht); (xiv) Lau Mazirellaan 33-157, The Hague; (xv) Anna Blamanplein 26-123, The Hague;
(xvi) Poldermolenplein 3-55, Poldermolendreef 53-123, Middenmolenplein 6-60, Gouda; (xvii) Bielzen 1-
48, Stationsstreaat 7-421, Heerenveen; (xviii) Antoni van Leeuwenhoekhof 1-6, Hugo de Grootsingel 3-13,
Huizen; and (xix) Kraaijenkampzoom 50-72, Ellekampzoom 59-81, Kluiverkamp 2-58, Koog aan de Zaan.

“Top-Up Right” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Investor Rights Agreement”.

“Top-Up Securities” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - The Acquisition - Investor Rights Agreement”.

“Total Commitment” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Pipeline Agreement”.

“Transaction Resolutions” means, collectively, the Acquisition Resolution and the Declaration of Trust
Amendments Resolution.

“Trustee Nominees” has the meaning ascribed thereto under “Particulars of Matters to be Acted Upon at
the Meeting - Election of New Trustees”.

“Trustees” means the trustees of the REIT from time to time.
“TSXV” means the TSX Venture Exchange.

“TSXV Policy 5.2” means Policy 5.2 (Changes of Business and Reverse Takeovers) of the TSXV Corporate
Finance Manual.

“Underwriting Fee” means an amount that is equal to one percent of the purchase price of: (i) a Pipeline
Property; or (ii) Other Suitable Property except as may have been owned by CAPREIT on the date of the

Acquisition Agreement.

“Unit Option” means a non-assignable, non-transferable and exercisable for a period of up to 10 years
option to acquire a Unit at an exercise price to be determined pursuant to TSXV rules and the REIT’s unit
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option plan dated May 3, 2017, as re-approved by the Unitholders on May 24, 2018, providing for the
issuance of Unit Options.

“Unit Option Plan” means the REIT’s “rolling” Unit Option plan.
“Unitholder” means a registered and beneficial holder of Units.

“Units” means the participating units of interest in the REIT issued pursuant to the Declaration of Trust
and having the attributes described therein, and a “Unit” means one of them.

“Voting and Support Agreements” means, collectively, the voting and support agreements dated prior
to the mailing of the Circular, between CAPREIT and each of the Supporting Unitholders, substantially in
the form of Exhibit IV to the Acquisition Agreement.

“Voting Units” means, collectively, the Units and the Special Voting Units.

“Waiving Distribution Holders” has the meaning ascribed thereto under “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - Special Distribution”.

“Working Capital” means, with respect to a Pipeline SPV, the aggregate current assets of the Pipeline

SPV less the aggregate current liabilities of the Pipeline SPV, in each case as at the Pipeline Closing Date,
calculated in accordance with IFRS.
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SUMMARY

The following is a summary of information relating to the REIT, the Acquisition and the Acquisition Properties,
and should be read together with the more detailed information and financial data and statements contained
elsewhere in this Circular, including the Appendices attached hereto.

The Meeting

The Meeting will be held at 9:00 a.m. (Toronto time) on March 21, 2019 at the offices of Stikeman Elliott
LLP, 199 Bay Street, Commerce Court West, 534 Floor, Toronto, Ontario, for the purposes set forth in the
Notice that accompanies this Circular. Unitholders will be asked at the Meeting to consider, and if
deemed advisable, to approve certain special business, including Unitholder resolutions authorizing: (i)
the Acquisition; (ii) certain amendments to the Declaration of Trust, as more particularly described in the
Circular; and (iii) the fixing of the number of Trustees at six, as well as electing Harold Burke, Gina Cody
and Michael Stein as new Trustees, for the purposes of giving effect to the matters contemplated by the
Acquisition Agreement.

The Board has fixed February 19, 2019 as the Record Date for determining the Unitholders entitled to
receive notice of and vote at the Meeting.

See “Particulars of Matters to be Acted Upon at the Meeting”.
The REIT

The REIT is an unincorporated, open-ended real estate investment trust established under the laws of the
Province of Ontario pursuant to the Declaration of Trust. The head and registered office address of the
REIT is 11 Church Street, Suite 401, Toronto, Ontario.

The Acquisition will mark a dynamic transformation for the REIT, providing immediate scale and
shifting its strategic focus from European commercial properties to European multi-residential assets. The
REIT’s assets will increase from approximately $147 million to approximately $860 million in value,
consisting of the Acquisition Properties and approximately 400,000 square feet of gross leasable office
area in three commercial properties that the REIT currently owns. Additionally, the Acquisition provides
the REIT with a well-capitalized, institutional-quality majority Unitholder in CAPREIT that will support
the REIT’s growth initiatives and will act as the external asset and property manager for the REIT and
certain of its subsidiaries. See “The REIT”.

CAPREIT

CAPREIT is Canada’s largest residential landlord owning interests in 51,528 residential units, comprised
of 44,935 residential suites and 32 manufactured home communities comprising 6,593 land lease sites.
CAPREIT owns and operates a portfolio of multi-residential properties, including apartments,
townhomes, and manufactured home communities primarily located in and near major urban centres
across Canada and the Netherlands. CAPREIT’s concentration on the residential real estate market is
aimed at solid year-over-year income growth in a portfolio with stable occupancy and strong geographic
diversification. See “CAPREIT”.

The Acquisition

The REIT has agreed to indirectly acquire a portfolio of 41 multi-residential properties from CAPREIT
containing 2,091 residential suites and certain additional ancillary commercial space and parking
facilities, located in the cities of Amsterdam, Utrecht, The Hague, Cuijk, Ijsselstein, Enschede, Gouda,
Heerenveen, Huizen, Koog aan de Zaan, Landgraaf, Meppel, Oirschot, Oldenzaal, Oss, Rijswijk,

18




Scherpenzeel, Sittard, Uden, Venlo, Venray and Warnsveld, in the Netherlands. The aggregate purchase
price for the indirect acquisition of the Acquisition Properties is $633,588,660, subject to certain purchase
price adjustments, and will be satisfied by a combination of: (i) $326,564,840, by the issuance of 81,641,210
Class B LP Units to CAPREIT at a deemed issue price of $4.00 per Class B LP Unit; and (ii) the
assumption of $307,023,820 (based on the Euro / Canadian dollar exchange rate of 1.502) aggregate
principal amount of existing mortgage debt relating to the Acquisition Properties and all other liabilities
associated with the entities (including subsidiaries) that hold the Acquisition Properties. The purchase
price was determined based on the Appraisal, converted using a Euro / Canadian dollar exchange rate of
1.502. It is expected that CAPREIT and ECRE Limited Partnership will make a joint election such that the
indirect transfer of the Acquisition Properties from CAPREIT to ECRE Limited Partnership will occur on
a fully or partially tax-deferred basis for CAPREIT’s Canadian federal income tax purposes. See
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Appraisal”. In addition, in
connection with the Acquisition, Unitholders and holders of Class B LP Units will receive a one-time
special distribution of $0.50 per unit funded by CAPREIT. The record date for determining the
Unitholders and holders of Class B LP Units that will be eligible to receive the Special Distribution is
expected to be shortly after the Closing, subject to the approval by the Unitholders of the Transaction
Resolutions. See “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition”.

The purchase price for the Acquisition Properties was established by negotiation between the Special
Committee and CAPREIT, after the consideration of, among other things, the Fairness Opinion, the
Appraisal, the Environmental Reports, the Property Condition Assessments and other financial, market
and detailed property-related information deemed appropriate and sufficient for such purposes. See
“Particulars of Matters to be Acted Upon at the Meeting”.

Recommendation of the Special Committee and Board

Based upon the recommendations of the Special Committee and the factors referred to above (including
without limitation, the Fairness Opinion and advice received from the Special Committee’s legal and
financial advisors), the Trustees unanimously: (i) resolved that the Acquisition is fair to Unitholders; (ii)
determined that the Acquisition is, and the entering into of the Acquisition Agreement was, in the best
interests of the REIT; (iii) approved the Acquisition Agreement and all other agreements deemed
necessary to complete or related to the Acquisition; and (iv) resolved to recommend that Unitholders vote
IN FAVOUR of the Acquisition Resolution at the Meeting. See “Particulars of Matters to be Acted Upon
at the Meeting - The Acquisition - Recommendation of the Special Committee and Board”.

Fairness Opinion

On October 10, 2018, the Special Committee formally retained Scotia Capital as financial advisor to
perform such financial advisory and investment banking services for the Special Committee as are
customary in transactions similar to the Acquisition, including providing financial advice and assistance
to the Special Committee in evaluating the Acquisition. Scotia Capital is of the opinion that, as at
December 10, 2018 (being the date of the Fairness Opinion), the Acquisition is fair, from a financial point
of view, to the Unitholders.

In considering the fairness of the Acquisition from a financial point of view to the Unitholders, Scotia
Capital considered and relied upon the following: (i) a comparison of the results of a net asset value
analysis of the REIT with the pro forma REIT after giving effect to the Acquisition; (ii) a comparison of the
multiples implied by the Acquisition to multiples paid in selected precedent transactions; and (iii) a
comparison of the Acquisition to the recent market trading prices of the Units. Scotia Capital also
reviewed and compared selected multiples for Canadian real estate entities whose securities are publicly
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traded to the multiples implied by the Acquisition. See “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Fairness Opinion”.

Exchange of Existing Class B LP Units

A condition of Closing is that the REIT and CAPREIT receive evidence that all of the Class B LP Units
(other than the Class B LP Units to be issued to CAPREIT) have been exchanged for Units. The REIT
intends to effect the automatic exchange of all of the outstanding Class B LP Units (other than the Class B
LP Units to be issued to CAPREIT) pursuant to Section 4.1 of the Exchange Agreement upon the
aggregate number of Units for which the Class B LP Units are exchangeable being less than 1% of the
total number of Units and Class B LP Units issued and outstanding as at May 3, 2017. See “Particulars of
Matters to be Acted Upon at the Meeting - The Acquisition - Exchange of Existing Class B LP Units”.

Special Distribution

Pursuant to the terms of the Acquisition Agreement, CAPREIT has agreed to fund a Special Distribution
in the amount of $0.50 per Unit and per Class B LP Unit. The aggregate amount of the Special
Distribution is expected to be approximately $8 million. Each Unitholder and holder of Class B LP Units
of record will be entitled to receive the Special Distribution, and Unitholders and holders of Class B LP
Units of record shall have the option to receive the Special Distribution in either cash or in Units, based
on a deemed issue price of $4.00 per Unit. Any remainder from the funds provided to the REIT by
CAPREIT for the Special Distribution, following the completion of the Special Distribution by the REIT,
will be used for the REIT’s general trust purposes. The record date for determining the Unitholders and
holders of Class B LP Units that will be eligible to receive the Special Distribution is expected to be
shortly after the Closing. The Special Distribution will not be payable to CAPREIT in respect of the Class
B LP Units that will be issued to CAPREIT on Closing. See “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Special Distribution”.

Acquisition Agreement

The Acquisition will be completed pursuant to the Acquisition Agreement and will be conditional upon
the satisfaction of certain conditions, including lender consents, the Unitholder approvals contemplated
by this Circular, TSXV approval, the exchange of all Class B LP Units for Units and the amending of the
Current Maple Knoll Management Agreement. The Closing is expected to be on or about March 29, 2019.

The Acquisition Agreement contains representations and warranties typical of those contained in
acquisition agreements negotiated between parties dealing at arm’s length (including, among other
things, representations and warranties as to organization and status, power and authorization,
authorized and issued capital of applicable parties, leasing matters, the existence of work orders and
covenants of the vendor, relating to outstanding lender undertakings and the resolution of outstanding
work orders pertaining to the Acquisition Properties).

Pursuant to the Acquisition Agreement, each of the REIT and CAPREIT has covenanted, among other
things, to perform, or cause its applicable subsidiaries to perform, all obligations and to do or cause to be
done all other acts and things as may be necessary or desirable in order to consummate, and make
effective, as soon as reasonably practicable, the transactions contemplated by the Acquisition Agreement
and any Ancillary Agreement.

Among other things, the Acquisition Agreement includes a non-solicitation covenant for the REIT and its

subsidiaries, a Superior Proposal provision and a provision granting CAPREIT the right to match any
Superior Proposal, all in accordance with the terms of the Acquisition Agreement and as more
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particularly described in “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition -
Acquisition Agreement”.

Pipeline Agreement

On Closing, CAPREIT will enter into the Pipeline Agreement with the REIT pursuant to which CAPREIT,
for a period ending on the two-year anniversary of the entering into of the Pipeline Agreement, will make
up to $250,000,000 (inclusive of Pipeline Acquisition Costs) available to acquire Pipeline Properties in the
form of Suitable Property Investments. Once any part of the Total Commitment has been repaid, that part
of the Total Commitment will be available for re-use under the terms of the Pipeline Agreement. See
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Pipeline Agreement”.

New Management Agreement

On Closing, CAPREIT LP and CanLiving BV (collectively, being the Manager) will enter into the New
Management Agreement with, inter alia, the REIT, whereby the Manager will assume the role of asset
manager of the REIT. Subject to certain exceptions described in this Circular, the Manager shall provide
the REIT with a right of first opportunity on all acquisition or investment opportunities in each multi-
residential rental property located in Europe identified by the Manager or any of its Affiliates that fit
within the REIT’s investment policy. See “Particulars of Matters to be Acted Upon at the Meeting - The
Acquisition - New Management Agreement”.

Amended Maple Knoll Management Agreement

Upon Closing, the Current Maple Knoll Management Agreement will be amended and replaced with the
Amended Maple Knoll Management Agreement pursuant to which Maple Knoll will act as the asset
manager to the REIT in respect of the REIT’s Commercial Properties. See “Particulars of Matters to be
Acted Upon at the Meeting - The Acquisition - Amended Maple Knoll Management Agreement”.

Property Management Agreement

On Closing, CanLiving BV, a subsidiary of CAPREIT, and certain subsidiaries of the REIT, will enter into
agreements, whereby CanLiving BV will assume the role of property manager for certain subsidiaries of
the REIT. See “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Property
Management Agreement”.

Investor Rights Agreement

On Closing, the REIT and CAPREIT will enter into an investor rights agreement (the “Investor Rights
Agreement”) setting out CAPREIT’s rights as a significant Unitholder. Pursuant to the Investor Rights
Agreement, CAPREIT shall be granted, among other things, certain nomination, registration, pre-
emptive, information and inspection, and consent rights, all as more particularly described in “Particulars
of Matters to be Acted Upon at the Meeting - The Acquisition - Investor Rights Agreement”.

Services Agreement

On Closing, the Manager will enter into the Services Agreement with, inter alia, the REIT, pursuant to
which the Manager will provide the REIT and certain of its subsidiaries with certain administrative
services, including financial, information technology, internal audit and other support services as may be
reasonably required from time to time. The Manager will provide these Services to the REIT on a cost
recovery basis pursuant to which the REIT will reimburse the Manager for all reasonable costs and
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expenses incurred by the Manager in connection with providing the Services, plus applicable taxes. See
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Services Agreement”.

CAPREIT as New Control Person and Reverse Takeover

As part of the purchase price for the Acquisition Properties, CAPREIT will acquire 81,641,210 Class B LP
Units, which are exchangeable for Units pursuant to the terms of the limited partnership agreement of the
Partnership and the Exchange Agreement, and if exchanged for Units, would represent approximately
83% of the issued and outstanding Units following Closing. Therefore, as a result of the Acquisition,
CAPREIT will become a new Control Person of the REIT.

Further, in the event that the REIT has insufficient availability under its credit facilities to fund any land
transfer tax liability incurred as a result of the transactions contemplated by the Acquisition Agreement
or as otherwise required under the Acquisition Agreement and so notifies CAPREIT, CAPREIT will
subscribe for at least $12 million of Class B LP Units at a price of $4.00 per Class B LP Unit.

In addition, CAPREIT will enter into the following agreements with the REIT on Closing: (i) the Pipeline
Agreement, pursuant to which CAPREIT may be issued additional Units, Class B LP Units, or a Note
(that may be convertible into Units or Class B LP Units) as consideration for potential future property
acquisitions by the REIT; (ii) the New Management Agreement, pursuant to which the Manager will act
as the asset manager of the REIT and may elect to receive all or a portion of the Management Fees
payable to the Manager under the New Management Agreement in the form of Units; (iii) the Property
Management Agreement, pursuant to which the Property Manager will act as the property manager for
certain subsidiaries of the REIT; (iv) the Investor Rights Agreement, pursuant to which CAPREIT shall be
granted certain nomination, pre-emptive and registration rights, as well as the right to acquire additional
Units by exercising its Top-Up Right; and (v) the Services Agreement, pursuant to which the Manager
will provide the REIT and certain of its subsidiaries with certain administrative services.

Based on the foregoing, particularly in regards to the creation of a new Control Person, the Acquisition is
a “Reverse Takeover”, as such term is defined in TSXV Policy 5.2. Pursuant to Section 4 of TSXV Policy
5.2, the REIT is required to obtain disinterested Unitholder approval for a Reverse Takeover. The
approval of the Acquisition Resolution by a majority of the disinterested Unitholders present in person or
represented by proxy at the Meeting shall constitute disinterested Unitholder approval for the purposes
of Section 4 of TSXV Policy 5.2. See “Particulars of Matters to be Acted Upon at the Meeting - The
Acquisition - CAPREIT as New Control Person and Reverse Takeover”.

Transaction Approvals

Disinterested Unitholder Approval

Pursuant to Section 4 of TSXV Policy 5.2, the REIT is required to obtain disinterested Unitholder approval
for a Reverse Takeover (which the Acquisition is under TSXV Policy 5.2 because it will result in CAPREIT
becoming a new Control Person of the REIT). The approval of the Acquisition Resolution by a majority of
the disinterested Unitholders present in person or represented by proxy at the Meeting shall constitute
disinterested Unitholder approval for the purposes of Section 4 of TSXV Policy 5.2. See “Particulars of
Matters to be Acted Upon at the Meeting - The Acquisition - CAPREIT as New Control Person and
Reverse Takeover”.

TSXV Approval

The REIT is seeking the approval of the Acquisition from the TSXV. It is expected that conditions for the
receipt of final approval from the TSXV will include approval of a majority of the disinterested
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Unitholders noted above, and certain other customary conditions. Closing of the Acquisition is subject to
the REIT obtaining the approval of the TSXV. As of the date of this Circular the REIT has not received
the conditional approval of the TSXV.

Description of the Acquisition Properties

The Acquisition Properties consist of 41 properties representing an aggregate of 2,091 residential suites
and certain additional ancillary commercial space and parking facilities, located in the cities of
Amsterdam, Utrecht, The Hague, Cuijk, [jsselstein, Enschede, Gouda, Heerenveen, Huizen, Koog aan de
Zaan, Landgraaf, Meppel, Oirschot, Oldenzaal, Oss, Rijswijk, Scherpenzeel, Sittard, Uden, Venlo, Venray
and Warnsveld, in the Netherlands. See “Particulars of Matters to be Acted Upon at the Meeting - The
Acquisition - Description of the Acquisition Properties”.

Amendments to the Declaration of Trust

At the Meeting, Unitholders will be asked to consider, and if deemed advisable, approve, with or without
amendment, each of the four resolutions comprising the Declaration of Trust Amendments Resolution,
the full text of which is set forth in Appendix “C” to this Circular, authorizing certain amendments to the
Declaration of Trust summarized below and as more particularly reflected in the consolidated blacklined
copy of the Declaration of Trust attached as Appendix “D” to this Circular (collectively, the “Proposed
Declaration of Trust Amendments”).

Proposed Declaration of Trust Amendments
Independent Trustee Matters

As a result of the Acquisition, CAPREIT will be able to effect certain control over the REIT’s operations
and activities. Additionally, as a result of the activities carried on by both the REIT and CAPREIT in
investing in certain European real estate, there is a potential for conflicts of interest to arise between the
parties. In an effort to mitigate such potential for conflicts of interest that would adversely affect the REIT
and its Unitholders, and as a matter of good governance, management proposes to amend the
Declaration of Trust to provide that certain matters which have the potential to give rise to a conflict of
interest between the REIT and CAPREIT and its subsidiaries or with any related party of the REIT, must
be approved by a majority of the Non-Restricted Trustees, in addition to a majority of the Trustees
generally. See “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - CAPREIT as
New Control Person and Reverse Takeover”, “Particulars of Matters to be Acted Upon at the Meeting -
Amendments to the Declaration of Trust - Proposed Declaration of Trust Amendments - Independent
Trustee Matters” and “Risk Factors”.

Special Distributions

Following completion of the Acquisition, the REIT proposes to make a Special Distribution in the amount
of $0.50 per unit to Unitholders and holders of Class B LP Units prior to completion of the Acquisition.
Eligible Unitholders will have the right to elect to receive such Special Distribution in either cash or
additional Units based on a deemed issue price of $4.00 per Unit or Class B LP Unit. See “Particulars of
Matters to be Acted Upon at the Meeting - The Acquisition - Special Distribution”. As a result, at the
Meeting, Unitholders will be asked to consider and, if deemed advisable, approve a resolution, with or
without amendment, authorizing and approving the addition of a new Section 10.2 to the Declaration of
Trust granting the Trustees the right to declare to be payable and/or make distributions, from time to
time, out of income, net realized taxable capital gains, capital or other items, in any year, in such amount
or amounts, and on such dates as the Trustees may determine, to Unitholders (including any Trust
Unitholders that have otherwise contractually waived the right to receive regular distributions that are
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declared payable to Trust Unitholders pursuant to Section 10.1) of record on such dates as the Trustees
may determine in accordance with the Declaration of Trust. See “Particulars of Matters to be Acted Upon
at the Meeting - Amendments to the Declaration of Trust - Proposed Declaration of Trust Amendments -
Special Distributions”.

Monthly Distributions

Following the second quarter of 2019 and subject to the Closing, the REIT intends to change from making
quarterly distributions to making monthly distributions, subject to the discretion of the Board. While the
amount of the monthly distribution has yet to be determined, it expected to have a target AFFO payout
ratio in the range of 80% to 90%. ECRE LP will make corresponding cash distributions to holders of Class
B LP Units. As a result, at the Meeting, Unitholders will be asked to consider and, if deemed advisable,
approve a resolution, with or without amendment, authorizing and approving the addition of a new
Section 12.1(j) to the Declaration of Trust granting the Trustees the right to amend the frequency of a
distribution made by the REIT or any of its subsidiaries so long as the frequency of such distribution is
either monthly or quarterly. See “Particulars of Matters to be Acted Upon at the Meeting - Amendments
to the Declaration of Trust - Proposed Declaration of Trust Amendments - Monthly Distributions”.

Operating Policies

Under the REIT’s operating policies set out at Sections 5.2(1)(h) and 5.2(1)(i) of the Declaration of Trust,
the REIT (or its applicable subsidiaries) shall, in connection with any property it intends to acquire: (i)
conduct or receive an independent appraisal and an engineering survey with respect to the physical
condition of such property (including capital replacement programs); and (ii) obtain or review a Phase I
environmental audit (or reliance letter from an environmental consultant in respect of a Phase I
environmental audit) of each such property, dated within 18 months of the date of acquisition. Although
CAPREIT commissioned the Appraisal for all of the Acquisition Properties, the REIT has not obtained
appraisals for the Acquisition Properties that the REIT can formally rely on. In addition, engineering
surveys and Phase I environmental audits dated within 18 months of the date of acquisition were
obtained in accordance with Section 5.2 of the Declaration of the Trust for some, but not all of the
Acquisition Properties. The REIT, however, was nonetheless satisfied with the substance of the reports
and the due diligence conducted on the Acquisition Properties. In addition, there are certain properties
currently owned by CAPREIT which may be sold to the REIT under the Pipeline Agreement that may not
have recent environmental reports or physical condition reports. Based on the foregoing, the REIT’s
operating policies require amendment in order to complete the Acquisition and to complete certain
potential acquisitions under the Pipeline Agreement.

As a result, at the Meeting, Unitholders will be asked to consider and, if deemed advisable, approve a
resolution, with or without amendment, authorizing an amendment to Sections 5.2(1)(h) and 5.2(1)(i) of
the Declaration of Trust permitting the REIT to acquire all of the properties comprising the Acquisition
Properties and to acquire certain properties currently owned by CAPREIT under the Pipeline Agreement
notwithstanding that it has not obtained appraisals, engineering surveys or Phase I environmental audits
from within the prior 18-month period for certain properties comprising the Acquisition Properties. See
“Particulars of Matters to be Acted Upon at the Meeting - Amendments to the Declaration of Trust -
Proposed Declaration of Trust Amendments — Operating Policies”.

Definition of “Gross Book Value”

In an effort to reflect current industry standards for calculating the gross book value of the REIT and
provide for a more flexible debt incurrence test based on the value of the REIT’s assets at the time of
measurement of debt to gross book value, the Trustees propose to amend the definition of “Gross Book
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Value” in Section 1.1 of the Declaration of Trust to reflect that “Gross Book Value” will be based on the
total assets of the REIT as shown in its then most recent consolidated balance sheet. See “Particulars of
Matters to be Acted Upon at the Meeting - Amendments to the Declaration of Trust - Proposed
Declaration of Trust Amendments - Definition of “Gross Book Value””.

Fixing the Number of Trustees

In connection with the Acquisition, the REIT proposes to increase the current number of Trustees from
five to six, provided that the Acquisition Resolution and the Declaration of Trust Amendments
Resolution (each, as described above) are both approved at the Meeting. See “Particulars of Matters to be
Acted Upon at the Meeting - Fixing the Number of Trustees”.

Election of New Trustees

Following Closing, it is expected that existing Trustees Ira Gluskin, Jan Arie Breure and Phillip Burns
will continue as Trustees of the REIT. As part of the Acquisition, pursuant to the Investor Rights
Agreement, CAPREIT will be entitled to nominate three Trustees of the REIT. Subject to TSXV approval,
it is proposed that Harold Burke, Gina Cody and Michael Stein, being nominees of CAPREIT, will be
appointed as Trustees of the REIT upon completion of the Acquisition. In the future, pursuant to the
Investor Rights Agreement, CAPREIT will be entitled to nominate: (i) three Trustees, provided CAPREIT
and/or its permitted transferees, directly or indirectly, holds greater than 20% of the Units outstanding;
(ii) two Trustees, provided CAPREIT and/ or its permitted transferees, directly or indirectly, holds greater
than 10% of the Units outstanding and equal to or less than 20% of the Units outstanding; and (iii) one
Trustee, provided CAPREIT and/ or its permitted transferees, directly or indirectly, holds greater than 5%
of the Units outstanding and equal to or less than 10% of the Units outstanding.

Contemporaneously with the foregoing anticipated changes to the Board, existing Trustees Frederic Waks
and David Ehrlich will resign from the Board. Another Independent Trustee, to be selected by the Board,
is expected to be appointed in the months following Closing, which would further increase the size of the
Board to seven Trustees. This increase would be effected pursuant to the powers of the Board set out in
the Declaration of Trust. See “Particulars of Matters to be Acted Upon at the Meeting - Election of New
Trustees”.

Risk Factors

In considering approval of the Acquisition, Unitholders should carefully consider the risks related to the
Acquisition described in “Risk Factors” below and the section entitled “Risk Factors” contained in the
REIT’s annual information form for the year ended December 31, 2017, as well as other information
disclosed or incorporated by reference in this Circular, before determining whether to vote in favour of
the Transaction Resolutions. See “Risk Factors”.

Interests of Experts

PricewaterhouseCoopers LLP are the auditors of the REIT and have confirmed that they are independent
with respect to the REIT within the meaning of the Rules of Professional Conduct of The Institute of
Chartered Professional Accountants of Ontario.

Arm’s Length Transaction

The Acquisition is an arm’s length transaction, the terms of which were determined pursuant to arm’s
length negotiations between the parties. Specifically, CAPREIT is arm’s length of the REIT. CAPREIT
does not own any securities of the REIT and prior to entering into the Acquisition Agreement, CAPREIT
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had not dealings with the REIT. David Ehrlich, who is a trustee of CAPREIT, recused himself from voting
as a Trustee of the REIT on matters relating to the Acquisition.

Market for Securities

The closing price of the Units on the TSXV on December 10, 2018, being the day prior to the
announcement of the Acquisition, was $3.77 per Unit. The closing price of the Units on the TSXV on
February 21, 2019, being the last trading day prior to the date of this Circular, was $4.20 per Unit.

Consolidated Capitalization of the REIT

The following table sets forth the consolidated capitalization of the REIT as at September 30, 2018 and the
pro forma consolidated capitalization of the REIT as at September 30, 2018 after giving effect to the
Acquisition, including the issuance of 81,641,210 Class B LP Units, at a deemed issue price of $4.00 per
Class B LP Unit, as partial consideration for the acquisition of Acquisition Properties. The table should be
read in conjunction with the REIT’s and the Acquisition Properties’ financial statements and notes thereto
included as Appendix “J” to this Circular or incorporated by reference in this Circular.

(000’s) As at As at
September 30, 2018 September 30, 2018
(unaudited) (unaudited - pro forma

after giving effect to the
Acquisition, including the
issuance of Class B LP
Units as partial
consideration for the
indirect acquisition of the
Acquisition Properties)

Indebtedness

Mortgages (net of mortgage premium and

unamortized financing costs and includes
term $73,255 $391,262

Revolving Credit Facility........................

Class BLP $2,894 $326,565
UnitsM........o

Unitholders” Equity
UNES. .ot $64,767 $67,486

(Authorized - unlimited)
Special Voting Units................

(Authorized - unlimited)
Total Capitalization.................... $140,916 $785,313

Note:
(1) The Class B LP Units are exchangeable, on a one for one basis, for Units, and have economic and voting rights equivalent, in all
material respects, to Units, and should be included when considering the total number of Units outstanding.

26




Information contained in this Circular is given as at February 22, 2019, unless otherwise specifically
stated.
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PROXY SOLICITATION INFORMATION

This Circular is furnished in connection with the solicitation of proxies by or on behalf of the
management of the REIT for use at the Meeting and any adjournment or postponement thereof.

Solicitations of proxies will be primarily by mail, but may also be solicited personally or by telephone,
facsimile, oral communication or in person by officers or trustees of the REIT, at a nominal cost. In
accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of a
Reporting Issuer, arrangements have been made with brokerage houses and other intermediaries, clearing
agencies, custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners
of Voting Units held of record by such persons and the REIT may reimburse such persons for reasonable
fees and disbursements incurred by them in doing so. The costs thereof will be borne by the REIT.

In accordance with the terms of the Acquisition Agreement, CAPREIT is permitted at its expense to, on
behalf of the management of the REIT, directly or through a soliciting dealer approved in writing by the
REIT, actively solicit proxies in favour of the resolutions to be voted on at the Meeting, including without
limitation, the Transaction Resolutions, on behalf of management of the REIT in compliance with all
applicable laws.

Registered Holders

A Unitholder is a Registered Holder if shown on the Record Date on the list of Unitholders kept by
Computershare, as registrar and transfer agent of the REIT. Registered Holders will receive with this
Circular a form of proxy from Computershare representing the Voting Units held by the Registered
Holder.

Holders of Class B LP Units of the Partnership shown on the Record Date on the list of holders of Class B
LP Units kept by Computershare, as registrar and transfer agent of both the REIT and the Partnership,
will receive with this Circular a form of proxy from Computershare representing the Special Voting Units
held by such holder of Class B LP Units. Holders of Class B LP Units have automatically been issued
Special Voting Units which entitle such holder to one Special Voting Unit per Class B LP Unit held. The
Special Voting Units are entitled to one vote per Special Voting Unit at any meeting of the Unitholders.
Special Voting Units are evidenced only by the Class B LP Units to which they relate. Holders of Special
Voting Units will receive with this Circular a form of proxy from Computershare representing the Special
Voting Units held by such holder.

Appointment of Proxies

The persons named in the accompanying form of proxy, Phillip Burns, or failing him, Fredric Waks, have
been selected by the Board as Proxy Nominees, and have indicated their willingness to represent
Unitholders who appoint them as their proxy for the Meeting.

The Proxy Nominees named in the accompanying form of proxy are trustees or officers of the REIT. A
Unitholder has the right to designate a person (wWho need not be a Unitholder) other than the Proxy
Nominees to represent him, her or it at the Meeting. Such right may be exercised by inserting in the
space provided for that purpose on the enclosed form of proxy the name of the person to be
designated or by completing another proper form of proxy. Such Unitholder should notify the
nominee of the appointment, obtain his or her consent to act as proxy and should provide instructions
on how the Voting Units held by the Unitholder are to be voted. In any case, a form of proxy should
be dated and executed by the Unitholder or an attorney authorized in writing, with proof of such
authorization attached where an attorney has executed the form of proxy.
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Unitholders of record at the close of business on the Record Date are entitled to receive notice of, and to
attend and vote at, the Meeting and any adjournment or postponement thereof.

Registered Holders unable to attend the Meeting in person are requested to complete, sign and date the
accompanying form of proxy, and to return it, together with the power of attorney or other authority, if
any, under which it was signed or a notarially certified copy thereof, to the REIT’s transfer agent,
Computershare Investor Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario, M5] 2Y1, or by
fax at 1-866-249-7775 or 1-416-263-9524. To be effective, proxies must be received by Computershare
Investor Services Inc. not later than 9:00 a.m. on March 19, 2019 or 48 hours (excluding Saturdays,
Sundays and holidays) prior to any adjournment or postponement of the Meeting. Late proxies may be
accepted or rejected by the chair of the Meeting in his or her discretion, and the chair is under no
obligation to accept or reject any particular late proxy. Non-Registered Holders who receive the proxy
through an Intermediary must deliver the proxy in accordance with the instructions given by such
Intermediary.

Revocation of Proxies

A Unitholder who has given a form of proxy may revoke it as to any matter on which a vote has not
already been held pursuant to its authority by an instrument in writing executed by the Unitholder or by
the Unitholder’s attorney duly authorized in writing or, if the Unitholder is a corporation, by an officer or
attorney thereof duly authorized and deposited at either the above mentioned office of Computershare
Investor Services Inc. by not later than 9:00 a.m. on March 19, 2019 or 48 hours (excluding Saturdays,
Sundays and holidays) prior to any adjournment or postponement of the Meeting. Late proxies may be
accepted or rejected by the chair of the Meeting in his or her discretion, and the chair is under no
obligation to accept or reject any particular late proxy. Notwithstanding the foregoing, if a Registered
Holder attends personally at the Meeting, such Registered Holder may revoke the proxy and vote in
person.

Advice to Beneficial Unitholders
In many cases, Voting Units beneficially owned by a Non-Registered Holder are registered either:

(a) in the name of an Intermediary that the Non-Registered Holder deals with in respect of
the Voting Units. Intermediaries include banks, trust companies, securities dealers or
brokers and trustees or administrators of self-administered registered retirement savings
plans, registered education savings plans, registered disability savings plans, tax-free
savings accounts (as such terms are used in the Income Tax Act (Canada) and the
regulations thereunder, as amended from time to time) and similar plans; or

(b) in the name of a depository or clearing agency (such as CDS & Co.) of which the
Intermediary is a participant.

Non-Registered Holders do not appear on the list of Unitholders of the REIT maintained by
Computershare.

In accordance with Securities Laws, the REIT has distributed copies of the meeting materials to
Intermediaries for onward distribution to Non-Registered Holders.

Intermediaries are required to forward meeting materials to Non-Registered Holders unless a Non-
Registered Holder has waived the right to receive them. Typically, Intermediaries will use a service
company to forward the meeting materials to Non-Registered Holders. Non-Registered Holders, other
than non-objecting beneficial owners, will receive either a voting instruction form or, less frequently, a
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form of proxy. The purpose of these forms is to permit Non-Registered Holders to direct the voting of the
Voting Units they beneficially own. Non-Registered Holders who have not waived the right to receive
meeting materials should follow the procedures set out below, depending on which type of form they
receive:

(@) Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of
the meeting materials, a voting instruction form. If the Non-Registered Holder does not
wish to attend and vote at the Meeting in person (or have another person attend and vote
on the holder’s behalf), the voting instruction form must be completed, signed and
returned in accordance with the directions on the form. If a Non-Registered Holder
wishes to attend and vote at the Meeting in person (or have another person attend and
vote on the holder’s behalf), the Non-Registered Holder must complete, sign and return
the voting instruction form in accordance with the directions provided and a form of
proxy giving the right to attend and vote will be forwarded to the Non-Registered
Holder; or

(b) Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the
meeting materials, a form of proxy that has already been signed by the Intermediary
(typically by a facsimile, stamped signature) which is restricted as to the number of
Voting Units beneficially owned by the Non-Registered Holder but which is otherwise
uncompleted. If the Non-Registered Holder does not wish to attend and vote at the
Meeting in person (or have another person attend and vote on the holder’s behalf), the
Non-Registered Holder must complete the form of proxy and deposit it with
Computershare Investor Services Inc., 100 University Avenue, 8t Floor, Toronto,
Ontario, M5] 2Y1, as described above. If a Non-Registered Holder wishes to attend and
vote at the Meeting in person (or have another person attend and vote on the holder’s
behalf), the Non-Registered Holder must insert the Non-Registered Holder’s (or such
other person’s) name in the blank space provided.

Non-Registered Holders should carefully follow the instructions on the form of proxy or voting
instruction form that they receive from their Intermediary in order to vote the Voting Units that are
held through that Intermediary.

Non-Objecting Beneficial Owners

These meeting materials are being sent to both Registered Holders and Non-Registered Holders. If you
are a Non-Registered Holder, and the REIT or its agent has sent these materials directly to you, your
name and address and information about your holdings of securities have been obtained in accordance
with applicable securities regulatory requirements from the Intermediary holding on your behalf. By
choosing to send these materials to you directly, the REIT (and not the Intermediary holding on your
behalf) has assumed responsibility for: (i) delivering these materials to you, and (ii) executing your
proper voting instructions. Please return your voting instructions as specified in the request for voting
instructions or form of proxy delivered to you.

Voting of Proxies

The persons named in the accompanying form of proxy will vote the Voting Units in respect of which
they are appointed in accordance with the direction of the Unitholder appointing them. In the absence of
such direction, the Voting Units represented by such Unitholder’s proxy or voting instruction form
will be voted by the persons named in the enclosed form of proxy: (i) IN FAVOUR OF the Acquisition
Resolution; (ii) IN FAVOUR OF the Declaration of Trust Amendments Resolution; (iii) IN FAVOUR
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OF the Board Size Resolution; and (iv) IN FAVOUR OF the election of each of Harold Burke, Gina
Cody and Michael Stein, as Trustees.

Exercise of Discretion of Proxy

The accompanying form of proxy confers discretionary authority upon the persons named therein,
including the Proxy Nominees, with respect to any amendments or variations to matters identified in the
Notice and this Circular and with respect to matters that may properly come before the Meeting. As of
the date of this Circular, management of the REIT does not know of any amendments, variations or other
matters to come before the Meeting other than the matters referred to in the Notice and this Circular.
With respect to amendments to matters identified in the Notice or other matters that may properly come
before the Meeting or any adjournment or postponement thereof, Voting Units represented by properly
executed proxies will be voted by the persons so designated in their discretion.

No Other Business

The REIT knows of no matter to come before the Meeting other than those set forth above and in the
Notice. However if any other matters do arise, the Proxy Nominees named in the proxy intend to vote on
any poll, in accordance with their best judgment, exercising discretionary authority with respect to
amendments or variations of matters set out in the Notice and other matters which may properly come
before the Meeting or any adjournment or postponement of the Meeting.

Voting Securities and Principal Holders

On the date of the accompanying Notice, the REIT is authorized to issue an unlimited number of Units
and Special Voting Units which, as of the date of the Notice, there are 16,277,179 Units, issued and
outstanding as fully paid and non-assessable, and 692,585 Special Voting Units, which at all times
correspond to the issued and outstanding number of Class B LP Units. All issued and outstanding Voting
Units carry the right to one vote.

Each person who is a holder of Voting Units of record at the close of business on the Record Date will be
entitled to notice of, and to attend and vote at, the Meeting.

To the best of the knowledge of the REIT, no person or company owns of record or beneficially, directly
or indirectly, or exercises control or direction over more than 10% of any class of Voting Units.
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VOTING AT MEETING AND QUORUM

Unless otherwise required by law or the Declaration of Trust, any matter coming before the Meeting or
any adjournment or postponement thereof shall be decided by the majority of the votes duly cast in
respect of the matter by Unitholders entitled to vote thereon.

The Board has fixed February 19, 2019 as the Record Date for the purpose of determining which
Unitholders are entitled to receive the Notice and vote at the Meeting or any adjournment or
postponement thereof, either in person or by proxy. No person acquiring Voting Units after that date
shall, in respect of such Voting Units, be entitled to receive the Notice and vote at the Meeting or any
adjournment or postponement thereof.

As of the Record Date, the REIT had 16,277,179 outstanding Units, each carrying the right to one vote per
Unit at the Meeting, and 692,585 outstanding Special Voting Units, each carrying the right to one vote per
Special Voting Unit at the Meeting. The Units are listed on the TSXV under the symbol “ERE.UN”".

The quorum at the Meeting or any adjournment or postponement thereof (other than an adjournment for
lack of quorum) shall be two or more individuals present in person or represented by proxy representing
in the aggregate not less than 10% of the total number of outstanding Voting Units on the Record Date.

THE REIT

Name and Incorporation

The REIT is an unincorporated, open-ended real estate investment trust established under the laws of the
Province of Ontario pursuant to the Declaration of Trust. The head and registered office address of the
REIT is 11 Church Street, Suite 401, Toronto, Ontario.

The Acquisition will mark a dynamic transformation for the REIT, providing immediate scale and
shifting its strategic focus from European commercial properties to European multi-residential assets. The
REIT’s assets will increase from approximately $147 million to approximately $860 million in value,
consisting of the Acquisition Properties and approximately 400,000 square feet of gross leasable office
area in three commercial properties that the REIT currently owns. Additionally, the Acquisition provides
the REIT with a well-capitalized, institutional-quality majority Unitholder in CAPREIT that will support
the REIT’s growth initiatives and will act as the external asset and property manager for the REIT and
certain of its subsidiaries. CAPREIT currently owns nearly 50,000 Canadian and 3,859 European multi-
residential units and has an established European-based property management platform. CAPREIT’s
proven multi-residential acquisition and property management expertise will enable the REIT to
significantly expand its European multi-residential business, with an initial focus on the Netherlands.

32



Organizational Structure

The following chart summarizes the organizational structure of the REIT prior to Closing:

Canada Public
Units
100%
Class B LP Units
ECRE General Partner
Corp. Class A LP Units
(Ontario)
General Partner L.
Interest ECRE Limited
Partnership

(Ontario)

100%

International
ECRE Hong Kong

Limited

(Hong Kong)

100%

ECRE Belgique 1 Brussels ECRE CPC Deutschland Diisseldorf
(Belgium limited liability Property Sarl. ——
company)  .o—o. Mortgage Tt Mortgage

B

Belgian (Brussels)
Property

(Luxembourg S.a.r.l.)

B

German (Dusseldorf)
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The following chart summarizes the expected organizational structure of the REIT post-Closing:

Canada
CAPREIT
Unit holders
CAPREIT
REIT
Unitholders

CAPREIT LP
REIT

Note 1
Note 2 | ‘
Note 3
New GP ECRE General Partner Corp.
~01% | ~01%
ECRE Limited
Partnership
International
CAPREIT NL Holding ECRE Hong Kong Limited
BV | |
| | |
CAPREIT CAPREIT ECRE Belgique 1 ECRE CPC ECRE Deutschland 1
Note 4 NL I BV NL Il BV | Deutschland S.a.r.l. S.a.r.l.
Netherlands Netherlands Belgian (Brussels) & N ECRE Landshut GmbH
Acquisition Acquisition Property erman (Dusseldorf)

. Propert
Properties Properties perty E

German (Landshut)
Property

Note 1: Asset and property management services provided to the REIT and its subsidiaries by CanLiving BV (not shown), a
Dutch entity jointly held by CAPREIT LP and CAPREIT GP.

Note 2: CAPREIT LP owns Class B LP Units that are exchangeable for units of the REIT.

Note 3: CAPREIT GP (not shown) is the general partner of CAPREIT LP; New GP is directly held by a Stichting
Administratiekantoor (not shown) incorporated under the laws of the Netherlands.

Note 4: CAPREIT NL 1 BV and CAPREIT NL Il BV are the indirect holders of the Netherlands Acquisition Properties.
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CAPREIT

CAPREIT is Canada’s largest residential landlord owning interests in 51,528 residential units, comprised
of 44,935 residential suites and 32 manufactured home communities comprising 6,593 land lease sites.
CAPREIT owns and operates a portfolio of multi-residential properties, including apartments,
townhomes, and manufactured home communities primarily located in and near major urban centres
across Canada and the Netherlands. CAPREIT’s concentration on the residential real estate market is
aimed at solid year-over-year income growth in a portfolio with stable occupancy and strong geographic
diversification.

Since its initial public offering (“IPO”) in May 1997, CAPREIT has acquired over 48,000 residential units,
representing an average of over 2,000 residential unit acquisitions per year. CAPREIT’s multi-residential
portfolio value has grown from approximately $175 million at the time of its IPO to $9,355 million as at
September 30, 2018, demonstrating CAPREIT’s ability to rapidly grow its balance sheet through its active
acquisition program. CAPREIT has also completed over $1 billion of capital expenditures, and has
expertise in efficiently deploying capital to maintain and enhance its multi-residential properties.

Since its IPO, CAPREIT has increased its distributions 15 times, growing its distribution per unit by
approximately 86%. CAPREIT has also maintained a conservative leverage profile, with a debt to gross
book value of approximately 41% as at September 30, 2018. CAPREIT’s success in executing accretive
acquisitions, improving organic growth, and enhancing operating efficiencies, while maintaining a
conservative balance sheet, have contributed to strong returns for CAPREIT unitholders. Since its IPO to
December 31, 2018, the total return for CAPREIT unitholders has been approximately 1,883%,
representing a cumulative annual total return of approximately 15%. Over the past 5 years, the
cumulative annual total return for CAPREIT’s unitholders has been approximately 21%.
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CAPREIT has grown its best-in-class management platform and global expertise over the past 21 years to
include over 900 employees across Canada and the Netherlands.

CAPREIT made its first European multi-residential investment in Ireland in September 2013, with the
acquisition of 338 residential units across four properties in the Greater Dublin Area, for approximately
€42 million. In April, 2014, CAPREIT created Irish Residential Properties REIT Plc (“IRES”) and listed
IRES on the Irish Stock Exchange in connection with a €200 million initial public offering. Since 2014,
with CAPREIT as its manager, IRES" portfolio has grown to 2,679 suites representing a value of
approximately €921.3 million as of December 31, 2018. Since IRES’ initial public offering, to December 31,
2018, IRES has delivered its shareholders a total return of approximately 52%, representing a cumulative
annual total return of approximately 9%.

CAPREIT’s first investment in the Netherlands was in December 2016, when it acquired a portfolio of
eight properties with 568 suites. Since December 2016, CAPREIT has established a local office in the
Netherlands and expanded its portfolio to 3,859 suites. The REIT will be CAPREIT’s platform for growth
in Europe, and the REIT will leverage CAPREIT’s track record as a reputable bidder and its significant
balance sheet to grow this platform. CAPREIT is confident that there is significant acquisition and
organic growth opportunities in the Netherlands, and throughout Europe, and CAPREIT is committed to
supporting the REIT’s future growth and success.
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PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING
THE ACQUISITION
Overview

The REIT has agreed to indirectly acquire a portfolio of 41 multi-residential properties from CAPREIT
containing 2,091 residential suites and certain additional ancillary commercial space and parking
facilities, located in the cities of Amsterdam, Utrecht, The Hague, Cuijk, Ijsselstein, Enschede, Gouda,
Heerenveen, Huizen, Koog aan de Zaan, Landgraaf, Meppel, Oirschot, Oldenzaal, Oss, Rijswijk,
Scherpenzeel, Sittard, Uden, Venlo, Venray and Warnsveld, in the Netherlands. The aggregate purchase
price for the indirect acquisition of the Acquisition Properties is $633,588,660, subject to certain purchase
price adjustments, and will be satisfied by a combination of: (i) $326,564,840, by the issuance of 81,641,210
Class B LP Units to CAPREIT at a deemed issue price of $4.00 per Class B LP Unit; and (ii) the
assumption of $307,023,820 (based on the Euro / Canadian dollar exchange rate of 1.502) aggregate
principal amount of existing mortgage debt relating to the Acquisition Properties and all other liabilities
associated with the entities (including subsidiaries) that hold the Acquisition Properties. The purchase
price was determined based on the Appraisal, converted using a Euro / Canadian dollar exchange rate of
1.502. It is expected that CAPREIT and ECRE Limited Partnership will make a joint election such that the
indirect transfer of the Acquisition Properties from CAPREIT to ECRE Limited Partnership will occur on
a fully or partially tax-deferred basis for CAPREIT’s Canadian federal income tax purposes. See
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Appraisal”. In addition, in
connection with the Acquisition, Unitholders and holders of Class B LP Units will receive a one-time
special distribution of $0.50 per unit funded by CAPREIT. The record date for determining the
Unitholders and holders of Class B LP Units that will be eligible to receive the Special Distribution is
expected to be shortly after the Closing, subject to the approval by the Unitholders of the Transaction
Resolutions. See “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition”.

The Assumed Mortgages, which are comprised of all of the existing mortgage debt and liabilities
associated with the Acquisition Properties, have an effective weighted average interest rate of 1.9% and
an expected weighted average term to maturity of approximately 5.3 years as at December 31, 2018. As at
January 31, 2018, the Acquisition Properties have an occupancy rate of approximately 98.5%. See
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Description of the
Acquisition Properties”.

The Acquisition will be completed pursuant to the Acquisition Agreement and will be conditional upon
the satisfaction of certain conditions, including lender consents, the Unitholder approvals contemplated
by this Circular, TSXV approval, the exchange of all Class B LP Units for Units and the amending of the
Current Maple Knoll Management Agreement. See “Particulars of Matters to be Acted Upon at the
Meeting - The Acquisition - Acquisition Agreement”. The Closing is expected to be on or about March
29, 2019.

The purchase price for the Acquisition Properties was established by negotiation between the Special
Committee and CAPREIT, after the consideration of, among other things, the Fairness Opinion, the
Appraisal, the Environmental Reports, the Property Condition Assessments and other financial, market
and detailed property-related information deemed appropriate and sufficient for such purposes. See
“Particulars of Matters to be Acted Upon at the Meeting”.
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Highlights of the Acquisition are as follows:

(@) Attractive Asset Class with Strong Fundamentals: Generally, European multi-
residential assets continue to benefit from high occupancy rates, increasing rents and
strong cash flow growth. Growth in rental rates and valuation metrics have generally
outpaced those of commercial assets in Europe, and there is currently an attractive yield
spread between European multi-residential capitalization rates and debt financing rates.
Additionally, the professional management of the European multi-residential sector is
early in its maturation and provides opportunities for organic growth via asset
management initiatives.

(b) Significant Opportunity to Fuel Future Growth: Significant external and organic growth
opportunities are available to be realized through further acquisitions and enhancement
of under-managed assets. The REIT intends to pursue property acquisitions directly, and
will, upon Closing, enter into the Pipeline Agreement with CAPREIT to ensure access to
capital to take advantage of attractive, accretive acquisition opportunities.

() Alignment of the REIT’s Interest with Majority Unitholder: CAPREIT’s majority
ownership of the REIT will ensure that CAPREIT’s interests will be aligned with
Unitholders. CAPREIT is committed to the success of the REIT and intends to retain a
significant long-term ownership interest in the REIT. As the REIT increases its size and
liquidity, CAPREIT may subscribe for future issuances of Units by the REIT.

(d) Industry-Leading Platform: The REIT will be managed by CAPREIT pursuant to long-
term asset and property management agreements. CAPREIT has a 21-year proven record
of growing cash flows and enhancing value in multi-residential properties in Canada and
has an existing property management platform in Europe. CAPREIT is Canada’s largest
multi-residential owner and has a best-in-class management platform consisting of
approximately 900 employees.

(e) Attractive Transaction for Unitholders: Unitholders and holders of Class B LP Units,
will receive the Special Distribution funded by CAPREIT, which represents
approximately 13% of the closing price of the Units on the TSXV on December 10, 2018
(the day prior to the announcement of the Acquisition) of $3.77 and is equivalent to
approximately six previous quarterly distributions from the REIT. In addition, the REIT
will satisfy a portion of the purchase price for the Acquisition Properties by issuing Class
B LP Units to CAPREIT at a price of $4.00 per unit, which represents a premium of
approximately 6% to the closing price of the Units on the day prior to the announcement
of the Acquisition of $3.77.

The Board established the Special Committee, which is comprised of three Independent Trustees, for the
purposes of, among other things: (i) organizing, instituting and supervising the process to be carried out
by the REIT and its professional advisors in connection with the identification, development and
evaluation of strategic alternatives for the REIT, including, without limitation, the Acquisition, all in the
manner and to the extent determined by the Special Committee; and (ii) ensuring that the REIT completes
such Acquisition in compliance with the Declaration of Trust, applicable law and the applicable policies
of the TSXV.

On December 10, 2018, the Special Committee unanimously recommended to the Trustees that they
recommend that Unitholders vote IN FAVOUR of the Acquisition and the Transaction Resolutions at
the Meeting. The Trustees (other than David Ehrlich who recused himself, as he is a trustee of
CAPREIT) unanimously recommend that Unitholders vote IN FAVOUR of the Acquisition and the
Transaction Resolutions at the Meeting. See “Particulars of Matters to be Acted Upon at the Meeting -
The Acquisition - Recommendation of the Special Committee and Board”.
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In regards to the Acquisition: (i) Phillip Burns is expected to enter into a new employment agreement
with the post-Acquisition Manager of the REIT (an Affiliate of CAPREIT), while continuing as Chief
Executive Officer of the REIT; and (ii) David Ehrlich is considered a Non-Arm’s Length Party, as such
term is defined in the TSXV Corporate Finance Manual. Accordingly, any votes from Mr. Burns and Mr.
Ehrlich on any matters to be voted on at the Meeting will be excluded from the approval.

Special Committee Oversight

The Board established the Special Committee on September 18, 2018 in response to receiving a non-
binding letter from CAPREIT expressing its interest in pursuing a transaction involving all or a portion of
CAPREIT’s multi-family properties situated in the Netherlands. The Special Committee was comprised of
Independent Trustees of the REIT, and consisted of Ira Gluskin (Chair), Fredric Waks and Jan Arie
Breure. In connection with its mandate, the Special Committee retained Scotia Capital as its financial
advisor and Miller Thomson LLP as its legal advisor.

The principal purpose of the Special Committee was to, among other things: (i) organize, institute and
supervise the process to be carried out by the REIT and its professional advisors in connection with the
identification, development and evaluation of the Acquisition and any other strategic alternatives for the
REIT, all in the manner and to the extent determined by the Special Committee; (ii) make
recommendations to the Trustees in respect of matters that it considers relevant in respect of the
foregoing, including with respect to the Acquisition; (iii) finalize and disseminate any public disclosure to
be made by the REIT with respect to any proposed transaction and the announcement of any and all such
matters relating to the REIT; (iv) approve all transaction documentation relating to any proposed
transaction and the execution thereof by the REIT; (v) if required or considered appropriate, supervise the
preparation of a fairness opinion in connection with any proposed transaction, and review with the
provider of such opinion the key factors, methodologies and assumptions used in preparing the opinion;
(vi) make recommendations to the Trustees as to whether any proposal is in the best interests of the REIT,
as to the fairness of any proposed transaction to the REIT and whether to proceed with any proposed
transaction, and any other matters the Special Committee may determine are necessary or advisable; and
(vii) if required, ensure that the REIT completes any proposed transaction in compliance with the
Declaration of Trust, applicable law and the applicable policies of the TSXV.

The Special Committee met on numerous occasions, between September 18, 2018 and December 10, 2018,
with the REIT’s advisors, with management and in camera to, among other things: (i) review any strategic
alternatives; (ii) review and evaluate the Acquisition, including its financial and other terms and any
special benefits accruing to any interested party; (iii) discuss details of the Acquisition with management
and other representatives of the REIT; (iv) review, together with its financial and legal advisors, any
revisions to the terms or structure of the Acquisition that the Special Committee believed were necessary
or advisable; and (v) conduct, review and participate in and supervise the negotiations pertaining to the
Acquisition.

On December 7, 2018, the Special Committee met to consider the Acquisition. During the meeting,
members of management and the Special Committee’s financial and legal advisors formally presented the
settled terms of the Acquisition. Representatives of the Special Committee’s legal advisor reviewed with
the Special Committee the material terms of the proposed definitive agreements to give effect to the
Acquisition. Following a discussion of the terms, Scotia Capital reviewed terms of the Acquisition from a
financial point of view to Unitholders. The Special Committee received a presentation from Scotia Capital
who also confirmed that it would be in a position to deliver its opinion to the Special Committee on
December 10, 2018.
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On December 10, 2018, the Special Committee met to further discuss the proposed Acquisition. Scotia
Capital provided its verbal opinion to the Special Committee that the Acquisition was, subject to the
assumptions, limitations and qualifications on which the opinion is based, fair, from a financial point of
view, to the Unitholders. Scotia Capital’s opinion was subject to a number of assumptions and limitations
which the Special Committee believed were reasonable under the circumstances. After giving
consideration to, among other things, the Fairness Opinion, the Appraisal, the Environmental Reports,
the Property Condition Assessments and other financial, market and detailed property-related
information deemed appropriate and sufficient for such purposes and the anticipated benefits to the REIT
and its Unitholders, the Special Committee unanimously resolved that the Acquisition was in the best
interests of the REIT and its Unitholders, and unanimously recommended the Acquisition to the Trustees
and the Trustees unanimously approved the Acquisition (other than David Ehrlich who recused himself,
as he is a trustee of CAPREIT).

Recommendation of the Special Committee and Board

Based upon the recommendations of the Special Committee and the factors referred to above (including
without limitation, the Fairness Opinion and advice received from the Special Committee’s legal and
financial advisors), the Trustees unanimously: (i) resolved that the Acquisition is fair to Unitholders; (ii)
determined that the Acquisition is, and the entering into of the Acquisition Agreement was, in the best
interests of the REIT; (iii) approved the Acquisition Agreement and all other agreements deemed
necessary to complete or related to the Acquisition; and (iv) resolved to recommend that Unitholders vote
IN FAVOUR of the Acquisition Resolution at the Meeting.

The foregoing discussion of the information and factors reviewed by the Special Committee and the
Board is not intended to be exhaustive. In view of the wide variety of factors considered by the Special
Committee, the Special Committee did not find it practicable to, and therefore did not, quantify or
otherwise assign relative weight to specific factors in making its determination. The conclusions and
recommendations of the Special Committee and the Trustees were made after consideration of all of the
above-noted factors in light of the collective knowledge of the operations, financial condition and
prospects of the REIT and was also based upon the advice of its advisors.

Unitholders should consider the Acquisition carefully and come to their own conclusion as to whether or
not to vote in favour of the Acquisition Resolution.

The Trustees (other than David Ehrlich who recused himself) unanimously recommend that
Unitholders vote IN FAVOUR of the Acquisition and the Transaction Resolutions at the Meeting.

Fairness Opinion

Overview

On October 10, 2018, the Special Committee formally retained Scotia Capital pursuant to an engagement
letter (the “Engagement Letter”) as financial advisor to perform such financial advisory and investment
banking services for the Special Committee as are customary in transactions similar to the Acquisition
including providing financial advice and assistance to the Special Committee in evaluating the
Acquisition. Pursuant to the Engagement Letter, the Special Committee requested that Scotia Capital
provide an opinion as to the fairness, from a financial point of view, of the Acquisition to the Unitholders.
Under the terms of the Engagement Letter, the REIT has agreed to pay Scotia Capital a fee for its services
as financial advisor. The fees that Scotia Capital will receive for its advisory services are contingent upon
the completion of the Acquisition. In addition, Scotia Capital is to be reimbursed for its reasonable out-of-
pocket expenses and to be indemnified by the REIT in certain circumstances.
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Credentials of Scotia Capital

Scotia Capital represents the global corporate and investment banking and capital markets business of
Scotiabank Group (“Scotiabank”), one of North America’s premier financial institutions. In Canada,
Scotia Capital is one of the country’s largest investment banking firms with operations in all facets of
corporate and government finance, mergers and acquisitions, equity and fixed income sales and trading
and investment research. Scotia Capital has participated in a significant number of transactions involving
private and public companies and has extensive experience in preparing fairness opinions.

The Fairness Opinion represents the opinion of Scotia Capital as a firm. The form and content of the
Fairness Opinion have been approved for release by a committee of senior investment banking
professionals of Scotia Capital, each of whom is experienced in merger, acquisition, divestiture, fairness
opinion and valuation matters.

Relationship with Interested Parties

Neither Scotia Capital nor any of its affiliates is an insider, associate or affiliate (as those terms are
defined in the Securities Act (Ontario)) of the REIT, CAPREIT or any of their respective associates or
affiliates (collectively, the “Interested Parties”). Neither Scotia Capital nor any of its affiliates has been
engaged to provide any financial advisory services, nor has Scotia Capital or any of its affiliates
participated in any financing, involving the Interested Parties within the past two years, other than
pursuant to the Engagement Letter and as described herein. In the past two years, Scotia Capital and
affiliates of Scotia Capital have been engaged in the following capacities for the Interested Parties: (i)
participated in public equity offerings of the REIT; (ii) lender to CAPREIT; and (iii) participated in public
equity offerings of CAPREIT. There are no material understandings, agreements or commitments
between Scotia Capital and the Interested Parties with respect to any future business dealings. Scotia
Capital may, in the future, in the ordinary course of its business, perform financial advisory or
investment banking services for the Interested Parties. In addition, the Bank of Nova Scotia, of which
Scotia Capital is a wholly-owned subsidiary, or one or more affiliates of the Bank of Nova Scotia, may
provide banking or other financial services to one or more of the Interested Parties in the ordinary course
of business.

Scotia Capital acts as a trader and dealer, both as principal and agent, in the financial markets in Canada,
the United States and elsewhere and, as such, it and Scotiabank may have had and may have positions in
the securities of the Interested Parties from time to time and may have executed or may execute
transactions on behalf of such companies or clients for which it receives compensation. As an investment
dealer, Scotia Capital conducts research on securities and may, in the ordinary course of business,
provide research reports and investment advice to its clients on investment matters, including with
respect to the Interested Parties, or with respect to the Acquisition.

Conclusion

Based upon and subject to the assumptions, limitations and other considerations set forth in the Fairness
Opinion and such other matters considered relevant by Scotia Capital, Scotia Capital is of the opinion
that, as at December 10, 2018 (being the date of the Fairness Opinion), the Acquisition is fair, from a
financial point of view, to the Unitholders.

In considering the fairness of the Acquisition from a financial point of view to the Unitholders, Scotia
Capital considered and relied upon the following: (i) a comparison of the results of a net asset value
analysis of the REIT with the pro forma REIT after giving effect to the Acquisition; (ii) a comparison of the
multiples implied by the Acquisition to multiples paid in selected precedent transactions; and (iii) a
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comparison of the Acquisition to the recent market trading prices of the Units. Scotia Capital also
reviewed and compared selected multiples for Canadian real estate entities whose securities are publicly
traded to the multiples implied by the Acquisition.

The full text of the Fairness Opinion describes the scope of review, the assumptions made, procedures
followed, matters considered and limitations on the review undertaken by Scotia Capital. The Fairness
Opinion is attached as Appendix “A” and forms part of this Circular. The Fairness Opinion is directed
only to the fairness, from a financial point of view, of the terms of the Acquisition to the Unitholders.
The Fairness Opinion does not address the relative merits of the Acquisition as compared to other
business strategies or transactions that might be available to the REIT or the underlying business
decision of the REIT to effect the Acquisition. The Fairness Opinion does not constitute a
recommendation by Scotia Capital to any Unitholder as to how such Unitholder should vote or act
with respect to any matters relating to the Acquisition.

Acquisition Agreement

The following is a summary of the material attributes and characteristics of the Acquisition Agreement. This
summary does not purport to be complete and is subject to, and qualified in its entirety by reference to, the terms of
the Acquisition Agreement, which has been filed with the Canadian securities requlatory authorities and is available
on SEDAR at www.sedar.com. A Unitholder should refer to the terms of the Acquisition Agreement for a complete
description of the representations, warranties and indemnities being provided in favour of, and by, the REIT, and
related limitations under the Acquisition Agreement.

Overview

Pursuant to the Acquisition Agreement, the REIT has agreed to indirectly acquire, through the acquisition
of all of the issued and outstanding securities of Holding BV, the Acquisition Properties for an aggregate
purchase price of $633,588,660, which was determined based on the Appraisal, subject to certain purchase
price adjustments, to be satisfied by a combination of: (i) the assumption of $307,023,820 (based on the
Euro / Canadian dollar exchange rate of 1.502) aggregate principal amount of existing mortgage debt
relating to the Acquisition Properties and all other liabilities associated with the entities (including
subsidiaries) that hold the Acquisition Properties; and (ii) $326,564,840 by the issuance of 81,641,210 Class
B LP Units to CAPREIT at a deemed issue price of $4.00 per Class B LP Unit. In addition, in connection
with the Acquisition, Unitholders and holders of Class B LP Units will receive a one-time special
distribution of $0.50 per unit funded by CAPREIT. The record date for determining the Unitholders and
holders of Class B LP Units that will be eligible to receive the Special Distribution is expected to be
shortly after the Closing. See “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition -
Special Distribution”.

Representations and Warranties

The Acquisition Agreement contains representations and warranties typical of those contained in
acquisition agreements negotiated between parties dealing at arm’s length (including, among other
things, representations and warranties as to organization and status, power and authorization,
authorized and issued capital of applicable parties, leasing matters, the existence of work orders and
covenants of the vendor, relating to outstanding lender undertakings and the resolution of outstanding
work orders pertaining to the Acquisition Properties).
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Covenants
General

Pursuant to the Acquisition Agreement, each of the REIT and CAPREIT has covenanted, among other
things, to perform, or cause its applicable subsidiaries to perform, all obligations and to do or cause to be
done all other acts and things as may be necessary or desirable in order to consummate, and make
effective, as soon as reasonably practicable, the transactions contemplated by the Acquisition Agreement
and any Ancillary Agreement, including using commercially reasonable efforts to satisfy, or cause the
satisfaction of, the conditions precedent to its obligations under the Acquisition Agreement to the extent
same is within its control.

The Acquisition Agreement also contains covenants relating to, among other things: (i) the
reimbursement by the REIT (either in the form of cash or through the issuance of Class B LP Units at
$4.00 per Class B LP Unit (the “LTT Payment”)) of any land transfer or related taxes that are incurred by
CAPREIT in connection with the pre-Acquisition reorganization involving the entities holding the
Acquisition Properties, subject to the conditions set forth in the Acquisition Agreement; (ii) the REIT
making reasonable commercial efforts to submit an application to the Dutch tax authorities, substantially
similar in substance to the application made by CAPREIT to the Dutch tax authorities, for a ruling that
the purchase of all of the capital of Holding BV, which are being purchased pursuant to the Acquisition
Agreement, may qualify for the Dutch domestic dividend withholding tax exemption; (iii) the REIT using
its commercially reasonable efforts to obtain and maintain in force the TSXV approvals contemplated by
the Acquisition Agreement; (iv) the obligation of each party to notify the other party of any material
adverse change; and (v) each party using commercially reasonable efforts to implement the transaction
steps applicable to it (or any applicable subsidiaries) at the time and in the manner outlined in the
Acquisition Agreement.

Conduct of CAPREIT’s Business Prior to Closing

During the period from the date of the Acquisition Agreement until Closing, CAPREIT will cause
Holding BV and its subsidiaries to conduct their business in the ordinary course and in accordance with
applicable law, and to use commercially reasonable efforts to maintain and preserve its business
organization, properties (including the Acquisition Properties), employees, goodwill and business
relationships with tenants, suppliers and other persons with which Holding BV and its subsidiaries have
material business relations.

Conduct of the REIT’s Business Prior to Closing

During the period from the date of the Acquisition Agreement until Closing, the REIT will, and will cause
each of its subsidiaries to, conduct its business in the ordinary course and in accordance with applicable
laws, and use commercially reasonable efforts to maintain and preserve its and its subsidiaries” business
organization, properties, employees, goodwill and business relationships with tenants, suppliers and
other persons with which the REIT or any of its subsidiaries has material business relations.

The REIT has also agreed to a number of negative covenants related to carrying on its business until

Closing including, among other things, not amending its Constating Documents or selling, licensing,
leasing, transferring, or otherwise disposing of any of its assets.
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Non-Solicitation Covenant

The Acquisition Agreement provides that, except in accordance with such agreement, the REIT and its
subsidiaries will not, directly or indirectly, through any of its or of any of its subsidiaries” representatives,
and will not permit any such person to:

(a) solicit, assist, initiate, knowingly encourage or otherwise facilitate (including by way of
furnishing or providing copies of, access to, or disclosure of, any confidential
information, properties, facilities, books or records of the REIT or any of its subsidiaries
or entering into any form of agreement, arrangement or understanding) any inquiry,
proposal or offer that constitutes or may reasonably be expected to constitute or lead to,
an Acquisition Proposal;

(b) enter into or otherwise engage or participate in any discussions or negotiations with any
person (other than CAPREIT and its Affiliates) regarding any inquiry, proposal or offer
that constitutes or may reasonably be expected to constitute or lead to, an Acquisition
Proposal, provided that the REIT may (i) advise any person of the restrictions of the
Acquisition Agreement, and (ii) advise any person making an Acquisition Proposal that
the Board has determined that such Acquisition Proposal does not constitute, or is not
reasonably expected to constitute or lead to, a Superior Proposal; or

() make a Change in Recommendation.

The Acquisition Agreement further provides that the REIT will, and will cause its subsidiaries and its
representatives to, immediately cease and terminate, and cause to be terminated, any solicitation,
encouragement, discussion, negotiation or other activities commenced prior to the date of the Acquisition
Agreement with any person (other than CAPREIT and its subsidiaries) with respect to any inquiry,
proposal or offer that constitutes, or may reasonably be expected to constitute or lead to, an Acquisition
Proposal, and in connection therewith the REIT will: (a) discontinue access to and disclosure of all
information, including any data room and any confidential information, properties, facilities, books and
records of the REIT or any if its subsidiaries; and (b) within two business days of the date of the
Acquisition Agreement, to the extent it is permitted to do so, request, and exercise all rights it has to
require (i) the return or destruction of all copies of any confidential information regarding the REIT or
any of its subsidiaries provided to any such person other than CAPREIT and its subsidiaries and (ii) the
destruction of all material including or incorporating or otherwise reflecting such confidential
information regarding the REIT or any of its subsidiaries, to the extent that such information has not
previously been returned or destroyed, using its commercially reasonable efforts to ensure that such
requests are fully complied with in accordance with the terms of such rights or entitlements.

The Acquisition Agreement further provides that the REIT will take all necessary action to enforce each
confidentiality, standstill, use, business purpose or similar agreement or restriction to which the REIT or
any of its subsidiaries is a party, and neither the REIT, nor any of its subsidiaries nor any of their
respective representatives will, without the prior written consent of CAPREIT (which may be withheld or
delayed in CAPREIT’s sole and absolute discretion), release any person from, or waive, amend, suspend
or otherwise modify such person’s obligations respecting the REIT or any of its subsidiaries, under any
confidentiality, standstill, use, business purpose or similar agreement or restriction to which the REIT or
any of its subsidiaries is a party, it being acknowledged and agreed that the automatic termination of any
standstill provisions of any such agreement or restriction as a result of entering into an announcement of
the Acquisition Agreement by the REIT pursuant to the express terms of any such agreement or
restriction, shall not be a violation of the Acquisition Agreement.
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Notice to CAPREIT of Acquisition Proposals

If the REIT or any of its subsidiaries, or any of their respective representatives, receives or otherwise
becomes aware of any inquiry, proposal or offer that constitutes or could reasonably be expected to
constitute or lead to an Acquisition Proposal, or any request for copies of, access to, or disclosure of,
confidential information relating to the REIT or any of its subsidiaries, including but not limited to
information, access or disclosure relating to the properties, facilities, books or records of the REIT or any
of its subsidiaries, the REIT will promptly notify CAPREIT, at first orally, and then, and in any event
within 24 hours in writing, of such Acquisition Proposal, inquiry, proposal, offer or request, including a
description of its material terms and conditions, the identity of all persons making the Acquisition
Proposal, inquiry, proposal, offer or request, and shall provide CAPREIT with copies of all documents,
correspondence or other material received in respect of, from or on behalf of any such person and such
other details of such Acquisition Proposal, inquiry, proposal, offer or request as CAPREIT may
reasonably request. The REIT will keep CAPREIT reasonably informed on a current basis of the status of
developments and negotiations with respect to any Acquisition Proposal, inquiry, proposal, offer or
request, including any changes, modifications or other amendments to any such Acquisition Proposal,
inquiry, proposal, offer or request and shall provide to CAPREIT copies of all material or substantive
correspondence if in writing or electronic form, and if not in writing or electronic form, a description of
the material terms of such correspondence sent or communicated to the REIT or its representatives by or
on behalf of any person making such Acquisition Proposal, inquiry, proposal, offer or request.

Ability to Respond to a Superior Proposal

If at any time, prior to obtaining the Unitholders’ approval of the Transaction Resolutions, the REIT
receives an unsolicited written bona fide Acquisition Proposal, the REIT may engage in or participate in
discussions or negotiations with such person regarding such Acquisition Proposal and may provide
copies of, access to or disclosure of confidential information, properties, facilities, books or records of the
REIT or its subsidiaries, if and only if:

(@) the Board first determines in good faith, after consultation with its financial advisors and
its outside legal counsel, that such Acquisition Proposal constitutes or could reasonably
be expected to constitute or lead to a Superior Proposal, and, after consultation with its
outside legal counsel, that the failure to engage in such discussions or negotiations would
be inconsistent with its fiduciary duties;

(b) such person was not restricted from making such Acquisition Proposal pursuant to an
existing confidentiality, standstill, non-disclosure, use, business purpose or similar
restriction with the REIT or its subsidiaries;

() the REIT has been, and continues to be, in compliance with its obligations under the
Acquisition Agreement and the exclusivity provisions contained in the Confidentiality
Agreement;

(d) the REIT enters into a confidentiality and standstill agreement with such person on terms

no less favourable to the REIT than those in the Confidentiality Agreement; and

(e) the REIT promptly provides CAPREIT with (i) prior written notice stating the REIT’s
intention to participate in such discussions or negotiations and to provide such copies,
access or disclosure, (ii) prior to providing any such copies, access or disclosure, a true,
complete and final executed copy of the confidentiality and standstill agreement referred
to in the Acquisition Agreement and (iii) any non-public information concerning the
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REIT and its subsidiaries provided to such other person which was not previously
provided to CAPREIT.

CAPREIT’s Right to Match

If the REIT receives an Acquisition Proposal that constitutes a Superior Proposal prior to obtaining the
Unitholders” approval of the Transaction Resolutions, the Board may, subject to compliance with certain
termination provisions of the Acquisition Agreement, enter into a definitive agreement with respect to
such Superior Proposal, if and only if:

(@)

the person making the Superior Proposal was not restricted from making such Superior
Proposal pursuant to an existing confidentiality, standstill, non-disclosure, use, business
purpose or similar restriction;

the REIT has been, and continues to be, in compliance with its obligations under the non-
solicitation provisions of the Acquisition Agreement and the exclusivity provisions
contained in the Confidentiality Agreement;

the REIT has delivered to CAPREIT a written notice of the determination of the Board
that such Acquisition Proposal constitutes a Superior Proposal and of the intention of the
Board to enter into such definitive agreement with respect to such Superior Proposal,
together with a written notice from the Board regarding the value and financial terms
that the Board, in consultation with its financial advisors, has determined should be
ascribed to any non-cash consideration offered under such Superior Proposal (the
“Superior Proposal Notice”);

the REIT has provided to CAPREIT a copy of the proposed definitive agreement for the
Superior Proposal and all supporting materials, including any financing documents
supplied to the REIT in connection therewith;

at least five business days (the “Matching Period”) have elapsed from the date that is the
later of the date on which CAPREIT received the Superior Proposal Notice and the date
on which CAPREIT received the materials set out in paragraph (d) above;

during any Matching Period, CAPREIT has had the opportunity (but not the obligation),
in accordance with the Acquisition Agreement, to offer to amend the Acquisition
Agreement and the Acquisition in order for such Acquisition Proposal to cease to be a
Superior Proposal;

after the Matching Period, the Board (i) has determined in good faith, after consultation
with its outside legal counsel and financial advisors, that such Acquisition Proposal
continues to constitute a Superior Proposal (and, if applicable, compared to the terms of
the Acquisition as proposed to be amended by CAPREIT in accordance with the terms of
the Acquisition Agreement) and (ii) has determined, in good faith, after consultation with
its outside legal counsel that the failure of the Board to enter into a definitive agreement
with respect to such Superior Proposal would be inconsistent with their fiduciary duties
to the REIT;

such Superior Proposal does not (i) require the REIT or any other person to seek to
interfere with the attempted successful completion of the Acquisition or any alternative
transaction pursued by CAPREIT pursuant to the terms of the Voting and Support
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Agreements (including requiring the REIT to delay, adjourn, postpone or cancel the
Meeting) or (ii) provide for the payment of any break, termination or other fees or
expenses or confer any rights or options to acquire assets or securities of the REIT or any
of its subsidiaries to any person in the event that the REIT or any of its subsidiaries
completes the Acquisition or any other similar transaction with CAPREIT agreed to prior
to the termination of the Acquisition Agreement or pursuant to the Voting and Support
Agreements; and

() prior to or concurrently with the entering into of such definitive agreement, the REIT
terminates the Acquisition Agreement pursuant to the terms of the Acquisition
Agreement and pays the Termination Fee in accordance with the terms of the Acquisition
Agreement.

During the Matching Period, or such longer period as the REIT may approve for such purpose: (a) the
Board shall review any offer made by CAPREIT to amend the terms of the Acquisition Agreement and
the Acquisition in good faith in order to determine whether such proposal would, upon acceptance,
result in the Acquisition Proposal previously constituting a Superior Proposal ceasing to be a Superior
Proposal; and (b) the REIT shall, and shall cause its representatives to, negotiate in good faith with
CAPREIT to make such amendments to the terms of the Acquisition Agreement and the Acquisition as
would enable CAPREIT to proceed with the transactions contemplated by the Acquisition Agreement on
such amended terms. If the Board determines that such Acquisition Proposal would cease to be a
Superior Proposal, the REIT shall promptly so advise CAPREIT, and the REIT and CAPREIT shall amend
the Acquisition Agreement to reflect such offer made by CAPREIT, and shall take and cause to be taken
all such actions as are necessary to give effect to the foregoing.

Each successive amendment or modification to any Acquisition Proposal that results in an increase in, or
modification of, the consideration (or value of such consideration) to be received by Unitholders or other
material terms or conditions thereof shall constitute a new Acquisition Proposal for the purposes of the
Acquisition Agreement, and CAPREIT shall be afforded a new five-business day Matching Period.

Under the Acquisition Agreement, the Board has agreed to promptly reaffirm its recommendation by
press release after any Acquisition Proposal which is not determined to be a Superior Proposal is publicly
announced or the Board determines that a proposed amendment to the terms of the Acquisition
Agreement would result in an Acquisition Proposal no longer being a Superior Proposal. The REIT will
provide CAPREIT and its outside legal counsel with a reasonable opportunity to review the form and
content of any such press release and shall make all reasonable amendments to such press release as
requested by CAPREIT and its counsel.

If the REIT provides a Superior Proposal Notice to CAPREIT after a date that is less than 10 business days
before the Meeting, the REIT shall either proceed with or shall postpone or adjourn the Meeting, as
directed by CAPREIT, to a date that is not more than 10 business days after the scheduled date of the
Meeting, but in any event, to a date that is not less than seven business days prior to the Outside Date.

The Acquisition Agreement does not prevent the Board from complying with Securities Laws relating to
the provision of a directors’ circular in respect of an Acquisition Proposal that is not a Superior Proposal.
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Conditions

The Acquisition Agreement contains, among others, certain customary conditions to the completion of
the Acquisition in favour of each of the REIT and CAPREIT, including;:

(@) the Transaction Resolutions have been approved and adopted by the Unitholders at the
Meeting in accordance with the REIT’s Constating Documents and applicable laws;

(b) no applicable law is in effect that makes consummation of the Acquisition illegal or
otherwise prohibits or enjoins the REIT and/or its subsidiaries or CAPREIT and/or its
subsidiaries from consummating the Acquisition or the other transactions contemplated
by the Acquisition Agreement;

() there is no action or proceeding (whether, for greater certainty, by a governmental entity
or any other person other than the REIT or CAPREIT or their Affiliates) pending or
threatened in any jurisdiction that is reasonably likely to (i) enjoin or prohibit the
Acquisition or the other transactions contemplated by the Acquisition Agreement, (ii)
enjoin or prohibit CAPREIT’s ability to acquire, hold or exercise full rights of ownership
over any securities of the REIT or (iii) if the Acquisition is consummated, have a
CAPREIT Material Adverse Effect or a REIT Material Adverse Effect;

(d) evidence that all of the Class B LP Units (other than the Class B LP Units to be issued to
CAPREIT) have been exchanged for Units in accordance with the Acquisition

Agreement;

(e) evidence that the Amended Maple Knoll Management Agreement, replacing the Current
Maple Knoll Management Agreement, has been duly executed by such parties;

6 the final TSXV approval in regards to the transactions contemplated by the Acquisition
Agreement shall have been obtained, subject only to customary conditions; and

(8) the entering into of the Pipeline Agreement, the New Management Agreement and the
Investor Rights Agreement.

The Acquisition Agreement contains certain customary conditions to the completion of the Acquisition
for the sole benefit of the REIT, including:

(@) conditions related to covenants to be performed by CAPREIT and the correctness of
representations and warranties provided by CAPREIT;

(b) since the date of the Acquisition Agreement until Closing, there will not have occurred
and be continuing a CAPREIT Material Adverse Effect;

() the funding of the Special Distribution by CAPREIT to the REIT; and
(d) CAPREIT will have obtained the lender consents required by the Acquisition Agreement.

The Acquisition Agreement contains certain customary conditions to the completion of the Acquisition
for the sole benefit of CAPREIT, including;:

(@) conditions related to covenants to be performed by the REIT and the correctness of
representations and warranties provided by the REIT;

(b) since the date of the Acquisition Agreement until Closing, there will not have occurred
and be continuing a REIT Material Adverse Effect;
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(@)

CAPREIT’s receipt of the LTT Payment in accordance with the terms of the Acquisition
Agreement;

the entering into of the Amended Maple Knoll Management Agreement replacing the
Current Maple Knoll Management Agreement; and

the REIT will have obtained the lender consents required by the Acquisition Agreement.

Termination of the Acquisition Agreement

The Acquisition Agreement may be terminated prior to Closing by:

(@)
(b)

the mutual written agreement of the REIT and CAPREIT;

either the REIT or CAPREIT, if:

()

(iii)

(iv)

Closing does not occur on or prior to the Outside Date, provided that the REIT or
CAPREIT may not terminate the Acquisition Agreement if the failure of Closing
to so occur has been caused by, or is a result of, a breach by such party of any of
its representations or warranties or the failure by such party or any of its
subsidiaries to perform any of their respective covenants or agreements under
the Acquisition Agreement or any Ancillary Agreement;

after the date of the Acquisition Agreement, any applicable law is enacted or
made (or any applicable law is amended) that makes the consummation of any of
the transactions contemplated by the Acquisition Agreement or any Ancillary
Agreement illegal or otherwise prohibited or enjoins or prohibits the
consummation of any of the transactions contemplated by the Acquisition
Agreement or any Ancillary Agreement and such law (if applicable) or
enjoinment or prohibition shall have become final and non-appealable, provided
the party seeking to terminate the Acquisition Agreement pursuant to this
provision has used its commercially reasonable efforts to, as applicable, appeal
or overturn such applicable law or otherwise have it lifted or rendered non-
applicable in respect of any of the transactions contemplated by the Acquisition
Agreement;

the Transaction Resolutions are not approved by the Unitholders at the Meeting
in accordance with the REIT’s Constating Documents, applicable law and the
rules and policies of the TSXV; or

the non-fulfillment of any of the conditions of Closing set forth in the Acquisition
Agreement that have not been waived by the applicable party;

CAPREIT, if:

()

a breach of any representation or warranty or failure to perform any covenant or
agreement on the part of the REIT or any of its subsidiaries under the Acquisition
Agreement occurs that would cause any condition of Closing regarding the
REIT’s representations and warranties, or the REIT’s covenants, to not be
satisfied, and such breach or failure is incapable of being cured or is not cured on
or prior to the Outside Date in accordance with the terms of the Acquisition
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(i)

Agreement, provided that CAPREIT or its applicable subsidiaries are not then in
breach of the Acquisition Agreement so as to cause any condition of Closing
regarding CAPREIT’s representations and warranties, or CAPREIT’s covenants,
to not be satisfied;

the Board or any committee of the Board: (A) fails to unanimously recommend
(with interested members of the Board abstaining) or withdraws, amends,
modifies or qualifies, or publicly proposes or states an intention to withdraw,
amend, modify or qualify, the Board’s recommendation that Unitholders vote in
favour of the Transaction Resolutions; (B) accepts, approves, endorses or
recommends, or publicly proposes to accept, approve, endorse or recommend,
an Acquisition Proposal or takes no position or a neutral position, in each case
with respect to a publicly announced, or otherwise publicly disclosed,
Acquisition Proposal for more than five business days (or beyond the third
business day prior to the date of the Meeting, if sooner); (C) accepts, approves,
endorses, recommends or executes or enters into (other than a confidentiality
and standstill agreement permitted by and in accordance with the Acquisition
Agreement) or publicly proposes to accept, approve, endorse, recommend or
execute or enter into any agreement, letter of intent, understanding or
arrangement relating to an Acquisition Proposal or any proposal or offer that
could reasonably be expected to lead to an Acquisition Proposal; (D) fails to
publicly reaffirm the Board’s recommendation that Unitholders vote in favour of
the Transaction Resolutions (without qualification) within five business days
after having been requested in writing by CAPREIT to do so (collectively, a
“Change in Recommendation”); or (E) the REIT breaches the non-solicitation
provisions of the Acquisition Agreement in any material respect; or

since the date of the Acquisition Agreement, there has occurred a REIT Material
Adverse Effect; or

(d)  the REIT, if:

()

a breach of any representation or warranty or failure to perform any covenant or
agreement on the part of CAPREIT or any of its applicable subsidiaries under the
Acquisition Agreement occurs that would cause any condition of Closing
regarding CAPREIT’s representations and warranties, or CAPREIT’s covenants,
to not be satisfied, and such breach or failure is incapable of being cured or is not
cured on or prior to the Outside Date in accordance with the terms of the
Acquisition Agreement; provided that the REIT or its subsidiaries are not then in
breach of the Acquisition Agreement so as to cause any condition of Closing
regarding the REIT’s representations and warranties, or the REIT’s covenants, to
not be satisfied;

prior to the approval by the Unitholders of the Transaction Resolutions, the
Board authorizes the REIT to enter into a written agreement (other than a
confidentiality agreement permitted by and in accordance with the terms of the
Acquisition Agreement) with respect to a Superior Proposal in accordance with
the terms of the Acquisition Agreement, provided the REIT is then in compliance
with the non-solicitation provisions of the Acquisition Agreement and that prior
to or concurrent with such termination, the REIT pays the Termination Fee to
CAPREIT in accordance with the terms of the Acquisition Agreement; or
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(iif) since the date of the Acquisition Agreement, there has occurred and is
continuing a CAPREIT Material Adverse Effect.

Termination Fee

In certain circumstances, upon the termination of the Acquisition Agreement, including: (i) by CAPREIT,
in the event that there is a Change in Recommendation or the REIT has breached its non-solicitation
covenants in the Acquisition Agreement; or (ii) by the REIT, in connection with a Superior Proposal, the
REIT will be required to pay the Termination Fee to CAPREIT.

In addition, the Termination Fee will be payable by the REIT to CAPREIT if the Acquisition Agreement is
terminated in either of the following circumstances: (a) Unitholders fail to approve the Transaction
Resolutions; or (b) Closing does not occur on or prior to the Outside Date, if, in each case, (i) prior to such
termination, an Acquisition Proposal is made or publicly announced or otherwise publicly disclosed by
any person (other than by CAPREIT) or any person (other than CAPREIT) shall have publicly announced
an intention to make an Acquisition Proposal and (ii) within 12 months following the date of such
termination, (A) an Acquisition Proposal (whether or not such Acquisition Proposal is the same
Acquisition Proposal referred to in (i) above) is consummated, or (B) the REIT or one or more of its
subsidiaries, directly or indirectly, in one or more transactions, enters into a contract in respect of an
Acquisition Proposal (whether or not such Acquisition Proposal is the same Acquisition Proposal referred
to in (i) above) and such Acquisition Proposal is later consummated (whether or not within 12 months
after such termination).

Expenses

Except as expressly otherwise provided in the Acquisition Agreement, all out-of-pocket third party
transaction expenses incurred in connection with the Acquisition Agreement, the Acquisition and the
other transactions contemplated thereunder, shall be paid by the party to the Acquisition Agreement
incurring such expenses, whether or not the Acquisition is consummated.

Guarantees

Each of CAPREIT and the REIT unconditionally and irrevocably guarantees in favour of the other the due
and punctual performance by its subsidiaries (which are subsidiaries of the applicable party immediately
prior to Closing) of their respective obligations under the Acquisition Agreement. Each of CAPREIT and
the REIT agrees that the other shall not have to proceed first against the applicable subsidiary in respect
of any such matter before exercising its rights under this guarantee against CAPREIT or the REIT, as
applicable, and agrees to be liable for all guaranteed obligations as if it were the principal obligor of such
obligations.

Exchange of Existing Class B LP Units

A condition of Closing is that the REIT and CAPREIT receive evidence that all of the Class B LP Units
(other than the Class B LP Units to be issued to CAPREIT) have been exchanged for Units. The REIT
intends to effect the automatic exchange of all of the outstanding Class B LP Units (other than the Class B
LP Units to be issued to CAPREIT) pursuant to Section 4.1 of the Exchange Agreement upon the
aggregate number of Units for which the Class B LP Units are exchangeable being less than 1% of the
total number of Units and Class B LP Units issued and outstanding as at May 3, 2017.
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Special Distribution

Pursuant to the terms of the Acquisition Agreement, CAPREIT has agreed to fund a special distribution
in the amount of $0.50 per Unit and per Class B LP Unit (the “Special Distribution”). The aggregate
amount of the Special Distribution is expected to be approximately $8 million. Each Unitholder and
holder of Class B LP Units of record will be entitled to receive the Special Distribution, and Unitholders
and holders of Class B LP Units of record shall have the option to receive the Special Distribution in
either cash or in Units, based on a deemed issue price of $4.00 per Unit. Any remainder from the funds
provided to the REIT by CAPREIT for the Special Distribution, following the completion of the Special
Distribution by the REIT, will be used for the REIT’s general trust purposes. The record date for
determining the Unitholders and holders of Class B LP Units that will be eligible to receive the Special
Distribution is expected to be shortly after the Closing. See “Certain Canadian Federal Income Tax
Consequences” below. The Special Distribution will not be payable to CAPREIT in respect of the Class B
LP Units that will be issued to CAPREIT on Closing.

Certain Unitholders and holders of Class B LP Units, including certain of the Trustees and officers of the
REIT (the “Waiving Distribution Holders”), had contractually agreed to waive their right to receive
distributions otherwise payable to them on certain of their Units and Class B LP Units until the earlier of
the achievement of a certain AFFO payout ratio or May 2, 2020. In light of the Acquisition, the contractual
waiver with the Waiving Distribution Holders will be terminated prior to Closing.

Class B LP Units to be issued to CAPREIT

As payment of a portion of the purchase price for the Acquisition Properties, the REIT will issue
CAPREIT Class B LP Units. The following is a summary of the material attributes of the Class B LP Units.

Class B LP Units are intended to be, to the greatest extent practicable, the economic equivalent of Units.
Holders of the Class B LP Units are entitled to receive distributions paid by ECRE LP, which distributions
or advances will be equal to, to the greatest extent practicable, the amount of distributions paid by the
REIT to Unitholders. Except under certain circumstances or as required by law, the holders of the Class B
LP Units shall not have the right to exercise any votes in respect of matters to be decided by the limited
partners of ECRE LP.

Each of the holders of Class B LP Units will receive one Special Voting Unit for each Class B LP Unit held.
Each Special Voting Unit will, initially, entitle the holder to one vote at meetings of voting Unitholders,
subject to the customary anti-dilution adjustments. Each Special Voting Unit is intended to be, to the
greatest extent practicable, the voting equivalent of Units and accordingly, will entitle the holders thereof
to a number of votes at any meeting of voting Unitholders equal to the number of Units which may be
obtained upon the exchange of the Class B LP Units to which the Special Voting Unit relates. However,
other than voting rights, the holders of Special Voting Units will have no rights (whether as to
distributions or otherwise, other than the right to receive nominal consideration on a redemption thereof)
in respect of the REIT. Any certificates representing a Class B LP Unit will be deemed to include a Special
Voting Unit entitling the holder to one vote at all meetings of voting Unitholders for each Special Voting
Unit held, subject to the customary anti-dilution adjustments set out in the Declaration of Trust.

Each Class B LP Unit is indirectly exchangeable for one Unit, subject to the customary anti-dilution
adjustments set out in the ECRE LP Agreement and the Exchange Agreement and in certain other
circumstances. Class B LP Units may not be transferred except in connection with an exchange for Units
or those certain limited exceptions set out in the ECRE LP Agreement. The Class B LP Units will not be
listed on the TSXV or on any other stock exchange or quotation system.
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Exchange Agreement

In accordance with and subject to the ECRE LP Agreement and the Exchange Agreement, each holder of
Class B LP Units has the right to exchange any or all Class B LP Units held from time to time by such
holder of Class B LP Units into Units in accordance with the provisions of the ECRE LP Agreement and
the Exchange Agreement. Subject to the provisions of the Exchange Agreement, the REIT, together with
the General Partner and ECRE LP, confirms that each holder of Class B LP Units has the right (the
“Exchange Right”), exercisable at any time and from time to time, to require the REIT and ECRE LP to
exchange all or any part of the Class B LP Units held from time to time by such holder of Class B LP Units
into Units in accordance with the provisions of the ECRE LP Agreement and the Exchange Agreement.

Pipeline Agreement

The following is a summary of the material attributes and characteristics of the Pipeline Agreement, which is to be
entered into by the parties at Closing. This summary does not purport to be complete and is subject to, and qualified
in its entirety by reference to, the terms of the Pipeline Agreement, the form of which is attached as Exhibit II to the
Acquisition Agreement that has been filed with the Canadian securities requlatory authorities and is available on
SEDAR at www.sedar.com. A Unitholder should refer to the form of Pipeline Agreement for a full description of the
terms and conditions of such agreement.

On Closing, CAPREIT will enter into a pipeline agreement with the REIT (the “Pipeline Agreement”)
pursuant to which CAPREIT, for a period ending on the two-year anniversary of the entering into of the
Pipeline Agreement, will make up to $250,000,000 (inclusive of Pipeline Acquisition Costs) (the “Total
Commitment”) available to acquire Pipeline Properties that comply with the REIT’s investment policy
and do not contravene the investment policy or Constating Documents of CAPREIT or CAPREIT LP for
which the REIT wishes to purchase but is unable to do so (a “Suitable Property Investment”). Once any
part of the Total Commitment has been repaid, that part of the Total Commitment will be available for re-
use under the terms of the Pipeline Agreement.

If the REIT wishes to participate in a sale process in respect of a specified Suitable Property Investment
and is unable to do so, the REIT shall be entitled to request, upon delivery of a written notice to CAPREIT
(a “Participation Notice”), that CAPREIT (or, at CAPREIT’s option, a subsidiary of CAPREIT or a
Pipeline SPV) acquire, subject to certain approvals, such Suitable Property Investment on the terms
specified in the Participation Notice.

Subject to the terms of the Pipeline Agreement, CAPREIT will have the right to require the REIT (or an
Affiliate thereof) to acquire, directly or indirectly through the purchase of a Pipeline Property, an Other
Suitable Property or Pipeline SPV Shares (the “Pipeline Put Option”) at any time at the Pipeline
Acquisition Price (as defined below). A condition of any Pipeline Put Option in respect of an Other
Suitable Property is that such acquisition must, after receipt by the REIT of a Pipeline Put Option, be
approved by the REIT’s Independent Trustees excluding any CAPREIT Member.

For a period of one year following: (i) the acquisition by CAPREIT of a Pipeline Property; or (ii) the
acquisition by CAPREIT of any Other Suitable Property held from time to time by CAPREIT after June 30,
2019, the REIT shall have the right to require CAPREIT to sell the Pipeline Property (or Pipeline SPV
Shares, as the case may be) or the Other Suitable Property acquired after June 30, 2019, to the REIT (the
“Pipeline Call Option”) at the Pipeline Acquisition Price. The Pipeline Agreement and any transactions
completed pursuant to the terms of such agreement are subject to the policies of the TSXV and prior
TSXV approval for so long as the REIT is on such exchange.
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The price payable by the REIT for the Pipeline Property, Pipeline SPV Shares, or the Other Suitable
Property, as the case may be, under a Pipeline Put Option or Pipeline Call Option (the “Pipeline
Acquisition Price”), shall be as follows (unless otherwise agreed by the parties in writing):

(a) if the Pipeline Closing Date occurs prior to the date that is six months from the date of
acquisition of a Pipeline Property or Other Suitable Property by CAPREIT, the Pipeline
Acquisition Costs;

(b) if the Pipeline Closing Date occurs after the date referred to in paragraph (a) above but
prior to the date that is twelve months from the date of acquisition of a Pipeline Property
or Other Suitable Property by CAPREIT, the greater of:

() the fair market value of the Pipeline Property or Other Suitable Property, as
applicable, on the Pipeline Closing Date; and

(if) the Pipeline Acquisition Costs; and

() if the Pipeline Closing Date occurs more than twelve months from the date of acquisition
of the Pipeline Property or Other Suitable Property by CAPREIT, a price mutually agreed
to by the parties but, in any case, not less than the Pipeline Acquisition Costs,

in the case of an acquisition of Pipeline SPV Shares, plus or minus the amount by which the Working
Capital exceeds or is less than zero.

When the REIT acquires such properties from CAPREIT or its Affiliates, CAPREIT will have the option of
receiving consideration from the REIT for the acquired properties in the form of cash, Units, Class B LP
Units, a promissory note (that may be convertible into Units or Class B LP Units) (a “Note”) or a
combination of cash, Units, Class B LP Units or Notes in satisfaction of the Pipeline Acquisition Price.

If the Pipeline Closing Date occurs on or before June 30, 2019, the number of Units necessary to satisfy the
Pipeline Acquisition Price will be based on a price of $4.00 per Unit (subject to the approval of the TSXV).
If the Pipeline Closing Date occurs after June 30, 2019, the number of Units necessary to satisfy the
Pipeline Acquisition Price will be calculated by dividing the Pipeline Acquisition Price by the market
value on the relevant payment date (subject to the approval of the TSXV). In the event that the TSXV
requires a different price per Unit than as set forth in the Pipeline Agreement, such price per Unit shall be
determinative.

Under the Pipeline Agreement, CAPREIT shall, and shall ensure that any relevant Pipeline SPV or
subsidiary of CAPREIT shall, between the date of acquisition of any Purchased Asset, and the date of
disposal of such Purchased Asset to the REIT:

(a) carry on the business of such Pipeline Property, Other Suitable Property or Pipeline SPV,
as the case may be, in the ordinary and usual course and in compliance with all
applicable laws and in a manner consistent with the practices adopted by the REIT with
its property investments;

(b) give the REIT reasonable access to the Other Suitable Property and Pipeline Property, as

applicable, and the relevant information, books of account, records and documents of
any relevant purchaser as the REIT may reasonably require;
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(o) maintain insurance coverage in a commercially reasonable manner against all losses and
liabilities of the relevant purchaser, including business interruption, and all other risks
that are normally insured against by the REIT with respect to its own investments; and

(d) at its own cost, ensure that the Manager shall provide property management services in
respect of the Pipeline Properties in the same manner and with the same level of care and
diligence as the Manager provides to the REIT pursuant to the New Management
Agreement.

After the Pipeline Closing Date, all sums received by CAPREIT as payment under policies of insurance
against losses or liabilities of any Pipeline Property, Other Suitable Property, Pipeline SPV or subsidiary
of CAPREIT, as the case may be, shall be held by CAPREIT for the benefit of the REIT and shall be
transferred by CAPREIT to the REIT upon the REIT’s request.

New Management Agreement

The following is a summary of the material attributes and characteristics of the New Management Agreement,
which is to be entered into by the parties at Closing. This summary does not purport to be complete and is subject to,
and qualified in its entirety by reference to, the terms of the New Management Agreement, the form of which is
attached as Exhibit III to the Acquisition Agreement that has been filed with the Canadian securities regulatory
authorities and is available on SEDAR at www.sedar.com. A Unitholder should refer to the form of New
Management Agreement for a full description of the terms and conditions of such agreement.

Management Services

On Closing, CAPREIT Limited Partnership (“CAPREIT LP”) and CanLiving BV (together with CAPREIT
LP, the “Manager”) will enter into a management agreement with, inter alia, the REIT (the “New
Management Agreement”), whereby the Manager will assume the role of asset manager of the REIT.

Pursuant to the New Management Agreement, the Manager will, among other things, perform the
following duties for the REIT (and, if applicable, any Affiliate of the REIT):

(a) provide the services of a senior management team (including a chief executive officer and
chief financial officer of the REIT) to provide advisory, consultation and investment
management services and monitor the financial performance of the REIT;

(b) advise the Trustees on strategic matters, including potential acquisitions, dispositions,
financings and development;

(o) identify, evaluate, recommend and assist in the structuring of acquisition, disposition
and other transactions;

(d) advise and assist with borrowings, issuances of securities and other capital requirements,
including assistance in dealings with banks and other lenders, investment dealers,
institutions and investors;

(e) make recommendations with respect to the payment of distributions;

6] provide advice in connection with the preparation of business plans and annual budgets,
implement such plans and budgets and monitor the financial performance of the REIT;

(8) advise the REIT with respect to investor relations strategies and activities;
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advise with respect to regulatory compliance requirements, risk management policies
and certain litigation matters; and

any additional services as may from time to time be agreed to in writing by the REIT and
the Manager for which the Manager will be compensated on terms to be agreed upon
between the Manager and the REIT prior to the provision of such services.

Management Fees

In performing its obligations under the New Management Agreement, the Manager will be entitled to
receive the following fees from the REIT or its subsidiaries:

(@)

a base annual asset management fee (the “Annual Asset Management Fee”) in the
amount of 0.35% of the historical purchase price of the REIT’s properties (other than in
respect of the Commercial Properties), equal to €1,476,405 for the initial portfolio,
including the Acquisition Properties and excluding the Commercial Properties,
notwithstanding that the purchase price was converted to Canadian dollars;

a capital expenditure fee (the “Capex Fee”) equal to 5.0% of all hard construction costs
incurred on each capital project (other than in respect of the Commercial Properties) with
costs in excess of €1,000,000, excluding work done on behalf of tenants or any
maintenance expenditures, plus applicable taxes;

an acquisition fee (the “Acquisition Fee”) in the amount of (i) 1.0% of the purchase price
paid by the REIT or one or more of its subsidiaries for the purchase of a residential or
commercial real property of the REIT located in Europe, on the first €100,000,000 of such
properties acquired in each fiscal year, (ii) 0.75% of the purchase price paid by the REIT
or one or more of its subsidiaries for the purchase of such a property, on the next
€100,000,000 of such properties acquired in each fiscal year, and (iii) 0.50% of the
purchase price paid by the REIT or one or more of its subsidiaries for the purchase of
such a property, on properties in excess of €200,000,000 acquired in each fiscal year; and

a financing fee (the “Financing Fee”) equal to 0.25% of the debt and equity of all
financing or refinancing transactions completed for the REIT or any of its subsidiaries,
which is intended to cover the actual expenses incurred by the Manager in supplying
services to the REIT relating to financing transactions. To the extent that the Financing
Fees paid by the REIT exceed the actual amount of such expenses, the Manager will
reimburse the REIT for the difference. To the extent that the Financing Fees charged by
the Manager are less than the actual amount of such expenses, the REIT will pay the
difference as an additional Financing Fee amount

(the Annual Asset Management Fee, the Capex Fee, the Acquisition Fee and the Financing Fee are
hereinafter together referred to as the “Management Fees”). Any amount payable under the New
Management Agreement will be exclusive of applicable taxes, which will, where it is chargeable, be paid
in addition to the amount in question. Notwithstanding the foregoing, in the event that the Amended
Maple Knoll Management Agreement is terminated, the Manager will also be entitled to the Management
Fees in respect of any remaining Commercial Properties from the date of such termination.

Pursuant to the New Management Agreement, the Manager will have the option to elect to receive all or
a portion of the Management Fees payable to it in the form of Units or other equity incentive awards of
the REIT, as may be available from time to time. The number of Units issued to the Manager will be
calculated by dividing the fees payable to the Manager by the market value of the Units on the relevant
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payment date. The “market value” for this purpose will be the weighted average trading price of the
Units on the principal exchange on which the Units are quoted for trading for the five trading days
immediately preceding the relevant payment date.

In addition, the REIT will reimburse the Manager for all reasonable out-of-pocket costs and expenses paid
by the Manager in connection with the performance of services described in the New Management
Agreement or such other services which the Manager and the REIT agree in writing are to be provided
from time to time by the Manager.

Right of First Opportunity

Pursuant to the New Management Agreement, the Manager shall provide the REIT with a right of first
opportunity on all acquisition or investment opportunities in each multi-residential rental property
located in Europe identified by the Manager or any of its Affiliates that fit within the REIT’s investment
policy (each, an “Opportunity”).

Notwithstanding the foregoing, the aforementioned right of first opportunity will not apply to: (i) any
Opportunity that relates to property located in Ireland; or (ii) any interest of the Manager or any of its
Affiliates in any property that was previously a declined Opportunity by the REIT.

Term and Termination

The New Management Agreement is for a term of 10 years and is renewable for further five-year terms,
unless and until the New Management Agreement is terminated in accordance with the provisions
thereof. Subject only to the termination provisions in the New Management Agreement, the Manager will
automatically be rehired at the expiration of each term. The Manager has the right, at any time, but upon
180 days’ notice, to terminate the New Management Agreement for any reason; provided, however, the
Manager may not terminate the New Management Agreement during the initial term of the New
Management Agreement.

The REIT will have the right to terminate the New Management Agreement in the event of default or
insolvency of the Manager (within the meaning of the New Management Agreement) by giving notice to
the Manager, which notice shall provide the reason for termination in reasonable detail and shall be
effective in accordance with the provisions of the New Management Agreement. The REIT may terminate
the New Management Agreement at the end of a term if the Non-Restricted Trustees of the REIT
determine that the Manager has not been meeting its obligations under the New Management Agreement
and such termination is approved by at least two-thirds of the votes cast by Unitholders at a meeting of
Unitholders called and held for such purpose, provided that the REIT provides the Manager with at least
12 months’ prior written notice of such termination.

Amended Maple Knoll Management Agreement

The following is a summary of the material attributes and characteristics of the Amended Maple Knoll Management
Agreement, which is to be entered into by the parties at Closing. This summary does not purport to be complete and
is subject to, and qualified in its entirety by reference to, the terms of the Amended Maple Knoll Management
Agreement.

Upon Closing, the Current Maple Knoll Management Agreement will be amended and replaced with an

amended asset management agreement pursuant to which Maple Knoll will act as the asset manager to

the REIT in respect of the REIT’s existing Commercial Properties (the “Amended Maple Knoll

Management Agreement”). Pursuant to the Amended Maple Knoll Management Agreement, Maple

Knoll will, among other things, perform the following services for the REIT (and, if applicable, any
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Affiliate of the REIT), among other services, in respect of the Commercial Properties: (i) providing
advisory, consultation and investment management services and monitoring the financial performance of
the Commercial Properties; (ii) advising the Board on strategic matters, including potential dispositions,
financings, development and redevelopment of the Commercial Properties; (iii) providing guidance to
property managers on operating and capital expenditures; (iv) identifying, evaluating, recommending,
negotiating and assisting in the structuring of dispositions and other transactions in respect of the
Commercial Properties; (v) advising and assisting with borrowings, including assisting in dealings with
banks and other lenders; (vi) assisting with the maintenance of the books and financial records of the
Commercial Properties; (vii) supervising and coordinating all leasing services (including research to find
potential tenants, contacting potential tenants, coordination of potential third-party brokers, negotiations
with tenants and support in finalization of the leasing agreements) in respect of the Commercial
Properties; (viii) overseeing third party property management services performed on the Commercial
Properties; and (ix) providing construction management services; supervising property expansions,
capital projects for the REIT’s Commercial Properties. Maple Knoll and its affiliates may also continue
providing services to other clients.

Management Fees in respect of the Commercial Properties

In performing its obligations under the Amended Maple Knoll Management Agreement, Maple Knoll is
entitled to receive the following fees from the REIT:

(@) An annual asset management fee (the “Annual Commercial Asset Management Fee”) in
the amount of 0.50% of the historical gross acquisition price of the Commercial Properties
plus applicable tax;

(b) A disposition fee (“Disposition Fee”) in the amount of 1% of the total gross proceeds

associated with any Commercial Property disposed of by the REIT or its Subsidiaries
payable on completion of each disposition plus applicable tax;

() A capital expenditure fee equal to 5% of all hard construction costs incurred on each
capital project on the Commercial Properties with costs in excess of €1,000,000, excluding
work done on behalf of tenants or any maintenance expenditures, plus applicable tax;
and

(d) A refinancing fee equal to 0.25% of the debt and equity of all refinancing transactions to a
maximum of actual expenses incurred by Maple Knoll in supplying services relating to
refinancing transactions plus applicable tax.

Term and Termination

The Amended Maple Knoll Management Agreement is for a term of three years (the “Maple Knoll
Management Agreement Initial Term”), unless extended by mutual agreement.

The REIT has the right to terminate the Amended Maple Knoll Management Agreement upon 30 days’
written notice: (i) in the event of material default (if such default is not cured within such period); (ii) in
the event of insolvency of Maple Knoll (within the meaning of the Amended Maple Knoll Management
Agreement); (iii) if Maple Knoll commits an act of fraud or (iv) in the event that Maple Knoll has failed to
perform its duties under the Amended Maple Knoll Management Agreement. In addition, the Amended
Maple Knoll Management Agreement may be terminated by the REIT at any time on the payment of the
Annual Commercial Asset Management Fee for the remainder of the Maple Knoll Management
Agreement Initial Term and the payment of the Disposition Fee, unless previously paid, on the earlier of
such termination and the end of the Maple Knoll Management Agreement Initial Term. At the end of the
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Maple Knoll Management Agreement Initial Term if not previously paid, Maple Knoll will be paid the
Disposition Fee on the Commercial Properties.

Notwithstanding the foregoing, if during the Maple Knoll Management Agreement Initial Term, any
Commercial Property has been sold and the Disposition Fee paid, then the Annual Commercial Asset
Management Fee in respect of such Commercial Property will no longer be payable.

Maple Knoll will not receive any fees in connection with the replacement of the Current Maple Knoll
Management Agreement, including any acquisition fee in respect of the Acquisition Properties that it
would otherwise have been entitled to under the Current Maple Knoll Management Agreement.

Property Management Agreement

The following is a summary of the material attributes and characteristics of the Property Management Agreement,
which is to be entered into by the parties at Closing. This summary does not purport to be complete and is subject to,
and qualified in its entirety by reference to, the terms of the Property Management Agreement.

Property Management Services

On Closing, CanLiving BV (the “Property Manager”), a subsidiary of CAPREIT, and certain subsidiaries
of the REIT (collectively, the “Client”), will enter into agreements (collectively, the “Property
Management Agreement”), whereby the Property Manager will assume the role of property manager for
the Client.

Pursuant to the Property Management Agreement, the Property Manager will, among other things,
perform the following duties for the Client (and, if applicable, any Affiliate of the Client):

(@) oversee, supervise and direct the day-to-day relations with respect to the properties of
the Client with third parties, including tenants, suppliers, brokers, consultants, advisors,
accountants, lawyers, municipal tax authorities, insurers and appraisers;

(b) maintain copies of all invoices, bills, receipts, warranties, leases, contracts,
correspondence, inventories and other records in connection with the properties of the
Client and make them available for inspection;

(o) provide management and operational services for the properties of the Client, including
inspecting the properties, negotiating contracts, providing management services in
connection with the facilities, arranging for such improvements and repairs as may be
required, monitoring of building and refurbishment works and purchasing all materials
and services, arranging for utilities and fixed price contracts in respect thereof and
incurring such expenses (with certain exceptions), as it deems necessary in connection
therewith;

(d) obtain and maintain appropriate insurance policies on all properties of the Client in
amounts and against such risks as would normally be carried by prudent owners of
similar property portfolios;

(e) handle all banking necessary for the due performance of accounting and administrative

functions and for the receipt and disbursement of all monies of the Client pertaining to
the operation of the properties of the Client;
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6] review or cause to have reviewed property taxes and assessments for the properties of
the Client and recommending payment or appeal, and, if applicable, taking steps to
contest or appeal any such assessments;

(8) supervise all leasing and operations in respect of the properties of the Client, including
establishing any leasing and marketing plans;

(h) arrange for the services of such other administrative, management and executive
personnel to be provided to the Client as is reasonably necessary, including hiring,
supervising and dismissing, as may be necessary from time to time all persons required
for the proper operation, maintenance, administration, management and other support
services for the properties of the Client, including any property managers, the controller
and other oversight accounting and administrative staff; and

() assist, or procure assistance for, the Client with any employment requirements, including
the arrangement of insurance and other benefits as may be required from time to time.

Fees

In consideration for the services to be provided by the Property Manager under the Property
Management Agreement, the Client will pay a fee to the Property Manager representing 3.5% of effective
gross revenues (i.e. revenues less vacancy, bad debt and incentives) derived from the properties of the
Client. Any amount payable under the Property Management Agreement will be exclusive of applicable
taxes, which will, where it is chargeable, be paid in addition to the amount in question.

Term and Termination

The Property Management Agreement will have an indefinite term. The Client will be able to terminate
the Property Management Agreement: (i) immediately upon an event of default committed by the
Property Manager; and (ii) immediately, with respect to a particular property of the Client, upon the
completion of a sale or any other form of disposition of the property resulting in the Client ceasing to
have an interest in it.

The Client and the Property Manager will each be able to terminate the Property Management
Agreement immediately (with no fee payable), in the event that the New Management Agreement is
terminated.

Investor Rights Agreement

The following is a summary of the material attributes and characteristics of the Investor Rights Agreement, which is
to be entered into by the parties at Closing. This summary does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the terms of the Investor Rights Agreement, the form of which is attached as
Exhibit I to the Acquisition Agreement that has been filed with the Canadian securities requlatory authorities and is
available on SEDAR at www.sedar.com. A Unitholder should refer to the form of Investor Rights Agreement for a
full description of the terms and conditions of such agreement.

On Closing, the REIT and CAPREIT will enter into an investor rights agreement (the “Investor Rights

Agreement”) setting out CAPREIT’s rights as a significant Unitholder. Pursuant to the Investor Rights
Agreement, CAPREIT shall be granted, among other things, rights outlined below.
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Nomination Rights

Pursuant to the Investor Rights Agreement, CAPREIT will be granted the right to nominate a number of
Trustees (such nominees will be subject to election together with the remaining Trustees at annual
meetings of Unitholders) based on the proportion of outstanding Units held by CAPREIT (determined as
if all Class B LP Units had been exchanged for Units), whether held directly or indirectly, at the time of
nomination, as follows:

(@) three Trustees, provided CAPREIT and/or its permitted transferees, directly or
indirectly, holds greater than 20% of the Units outstanding;

(b) two Trustees, provided CAPREIT and/or its permitted transferees, directly or indirectly,
holds greater than 10% of the Units outstanding and equal to or less than 20% of the
Units outstanding; and

() one Trustee, provided CAPREIT and/or its permitted transferees, directly or indirectly,
holds greater than 5% of the Units outstanding and equal to or less than 10% of the Units
outstanding.

In addition, provided CAPREIT and/or its permitted transferees, directly or indirectly, holds greater than
50% of the Units outstanding, CAPREIT will have the right to nominate the chair of the Board and the
majority of the members of each committee of the Board, subject to any independence requirements.

Registration Rights

The Investor Rights Agreement will provide CAPREIT with the right (the “Demand Registration Right”)
to require the REIT to use reasonable commercial efforts to file one or more prospectuses with applicable
Canadian securities regulatory authorities, and take such other steps as may be reasonably necessary to
facilitate an offering in Canada of all or any portion of the Units held by CAPREIT, provided CAPREIT,
together with its permitted transferees, Affiliates and joint actors, collectively own, control or direct,
directly or indirectly, in the aggregate, at least 10% of the Units (determined as if all Class B LP Units are
exchanged for Units) at the time of exercise (a “Demand Registration”).

CAPREIT will be entitled to request not more than three (3) Demand Registrations in any 12-month
period and each request for a Demand Registration must relate to such number of Units that would
reasonably be expected to result in gross proceeds of at least $15 million. The REIT may also distribute
Units in connection with a Demand Registration, provided that if the Demand Registration involves an
underwriting and the lead underwriter determines that the total number of Units to be included in such
Demand Registration should be limited for certain prescribed reasons, the Units to be included in the
Demand Registration will be first allocated to CAPREIT. The Demand Registration Right will be subject
to various conditions and limitations, and the REIT will be entitled to defer any Demand Registration in
certain circumstances, where it is in the best interest of the REIT, for a period not exceeding 90 days and
no more than once in any one year period.

The expenses in respect of a Demand Registration, subject to certain exceptions, whether or not
completed, will be borne by CAPREIT. If both the REIT and CAPREIT are selling Units in an offering or
distribution, the expenses of the Demand Registration will be shared by the REIT and CAPREIT on a
proportionate basis, according to the number of Units being distributed by each, provided that in all cases
CAPREIT shall bear the fees and expenses of its counsel.
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In addition, subject to certain conditions, CAPREIT will also be entitled to customary “piggy back”
registration rights to require the REIT to include Units held by CAPREIT (“Piggy-Back Units”) in any
future offering undertaken by the REIT by way of prospectus that it may file with applicable Canadian
securities regulatory authorities (a “Piggy-Back Registration”), provided CAPREIT, together with its
permitted transferees, Affiliates and joint actors, collectively own, control or direct, directly or indirectly,
in the aggregate, at least 10% of the Units (determined as if all Class B LP Units are exchanged for Units)
at the time of exercise. The REIT will be required to use reasonable commercial efforts to cause to be
included in the Piggy-Back Units all of the Units CAPREIT requests to be sold, provided that if the Piggy-
Back Registration involves an underwriting and the lead underwriter determines that the total number of
Piggy-Back Units to be included in such Piggy-Back Registration should be limited for certain prescribed
reasons, the Units to be included in the Piggy-Back Registration will be first allocated to the REIT.

The expenses in respect of a Piggy-Back Registration will be borne by the REIT, except that any
underwriting fee on the sale of Piggy-Back Units and the fees of CAPREIT’s external legal counsel will be
borne by CAPREIT.

In connection with any Demand Registration or Piggy-Back Registration, CAPREIT will furnish to the
REIT such information and execute such documents regarding the Units and the intended method of
distribution thereof as the REIT may reasonably require in order to effect the requested qualification for
distribution. If an underwritten public offering is contemplated, CAPREIT shall execute an underwriting
agreement containing customary representations, warranties and indemnities (and contribution
covenants) relating only to written information furnished by or on behalf of CAPREIT expressly for use in
connection with the applicable prospectus. The REIT will indemnify CAPREIT, its Affiliates and each of
their respective directors, trustees, officers and employees for any misrepresentation in a prospectus
under which Units held by CAPREIT are distributed (other than in respect of any prospectus disclosure
provided by CAPREIT or the underwriters). CAPREIT will indemnify the REIT and each of the REIT’s
trustees, officers and employees for any misrepresentation with respect to prospectus disclosure provided
by CAPREIT in respect of CAPREIT.

Pre-Emptive Rights

In the event that the REIT, the Partnership or one of their subsidiaries decides to issue equity securities of
the REIT or the Partnership or the subsidiary or securities convertible into or exchangeable or redeemable
for equity securities of the REIT or the Partnership or the subsidiary or an option or other right to acquire
such securities other than to an Affiliate thereof, the Investor Rights Agreement will provide that
CAPREIT, for so long as it (including permitted transferees) continues to own, control or direct, directly
or indirectly, in the aggregate, at least 10% of the outstanding Units (determined as if all Class B LP Units
have been exchanged for Units), shall have pre-emptive rights to purchase Units, Class B LP Units or
such other securities as are being contemplated for issuance by the REIT or the Partnership or the
subsidiary to maintain its proportional ownership interest in the REIT (assuming an exchange of all Class
B LP Units). Notice of exercise of such rights is to be provided in advance of the commencement of any
offering of securities of the REIT or the Partnership. If CAPREIT exercises such rights, then the REIT, the
Partnership or the applicable subsidiary shall, subject to the receipt and continued effectiveness of all
required approvals, issue to CAPREIT, and list on the appropriate securities exchange or quotation
system, the securities purchased by CAPREIT pursuant to its pre-emptive rights.
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Pursuant to the Investor Rights Agreement, the pre-emptive rights will not apply to issuances in the
following circumstances (the “Excluded Issuances”):

*  to participants in a distribution reinvestment plan or a similar plan;

* inrespect of the exercise or issuance of options, warrants, rights or other securities issued under
security based compensation arrangements of the REIT or its subsidiaries;

¢ {0 Units in lieu of cash distributions;

* as full or partial consideration for the purchase of real property by the REIT or the Partnership
from CAPREIT or an Affiliate thereof;

* inrespect of the exercise by a holder of a conversion, exchange or other similar right pursuant to
the terms of a security in respect of which CAPREIT did not exercise, failed to exercise, or waived
its pre-emptive rights or in respect of which the pre-emptive right did not apply;

* pursuant to a Unitholders’ rights plan of the REIT; and
* to the REIT, the Partnership or any subsidiary or Affiliate thereof.

For so long as CAPREIT continues to own, control or direct, directly or indirectly, in the aggregate, at
least 10% of the then-outstanding Units (determined as if all Class B LP Units are exchanged for Units),
CAPREIT shall have a right (the “Top-Up Right”) to subscribe for Units in respect of any Top-Up
Securities that the REIT may, from time to time, issue after the date of the Investor Rights Agreement,
excluding any rights offering by the REIT, and subject to any stock exchange requirements as may then be
applicable. The number of Units that may be subscribed for by CAPREIT pursuant to the Top-Up Right
shall be equal to the Percentage of Outstanding Units expressed as a percentage of the Top-Up Securities.
The term “Top-Up Securities” shall mean any Units or securities convertible into or exchangeable or
redeemable for Units issued pursuant to an Excluded Issuance.

The Top-Up Right may be exercised on a semi-annual basis and will be effected through subscriptions for
Units by CAPREIT for a price per Unit equal to the volume weighted average price of the Units on the
TSXV or the then applicable stock exchange for the five trading days preceding the delivery of the Top-
Up Right acceptance notice by CAPREIT and shall be subject to approval by the TSXV or the then
applicable stock exchange.

Information and Inspection Rights

During the term of the Investor Rights Agreement, the REIT shall deliver to CAPREIT, subject to
prescribed timelines set out in the Investor Rights Agreement, a copy of the REIT’s financial statements
after each fiscal year end; a copy of the proposed annual budget for the REIT and its subsidiaries; a copy
of any notice, letter, correspondence or other communication from a governmental entity or any litigation
proceedings or filings involving the REIT or any of its subsidiaries; any and all internal reports,
consulting reports, audit reports or other reports (whether prepared internally or by third parties) related
to any review, consideration or evaluation of the effectiveness of the REIT’s internal compliance
programs and processes and controls related thereto; any information relating to material transactions or
material expenditures of the REIT; and such other financial and business information relating to the REIT
as CAPREIT may reasonably request from the REIT from time to time.

The REIT shall also provide CAPREIT and its representatives with reasonable access upon reasonable
notice during normal business hours, to the REIT’s and its subsidiaries’” books and records and executive
management so that CAPREIT may conduct reasonable inspections, investigations and audits relating to
the information provided by the REIT pursuant to CAPREIT’s information rights, as well as to the
internal accounting controls and operations of the REIT and its subsidiaries.
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CAPREIT’s Consent Rights

For so long as CAPREIT directly or indirectly holds 50% or more of the Units, the REIT may not
undertake, without the prior written consent of CAPREIT, in CAPREIT’s sole and absolute discretion: (i)
any material acquisition, disposition, or development; (ii) any financings (debt or equity), re-financings or
similar transactions; or (iii) any direct or indirect granting of security over any assets of the REIT or any
related entity.

Services Agreement

The following is a summary of the material attributes and characteristics of the Services Agreement, which is to be
entered into by the parties at Closing. This summary does not purport to be complete and is subject to, and qualified
in its entirety by reference to, the terms of the Services Agreement.

On Closing, the Manager will enter into a services agreement with, inter alia, the REIT (the “Services
Agreement”), pursuant to which the Manager will provide the REIT and certain of its subsidiaries with
certain administrative services, including financial, information technology, internal audit and other
support services as may be reasonably required from time to time (the “Services”). The Manager will
provide these Services to the REIT on a cost recovery basis pursuant to which the REIT will reimburse the
Manager for all reasonable costs and expenses incurred by the Manager in connection with providing the
Services, plus applicable taxes. The Services Agreement will be in force as long as the New Management
Agreement, unless otherwise terminated in accordance with its terms.

Voting Agreements

Each of the Trustees and officers of the REIT, who collectively hold approximately 12.8% (of which
approximately 5.4% will be excluded from the vote) of the outstanding Units, has entered into a Voting
and Support Agreement with CAPREIT, pursuant to which they agreed to vote their Voting Units in
favour of the Acquisition and against any resolution submitted by any Unitholder that is inconsistent
therewith, subject to the right to terminate such Voting and Support Agreements in certain circumstances,
including the termination of the Acquisition.

CAPREIT as New Control Person and Reverse Takeover

As part of the purchase price for the Acquisition Properties, CAPREIT will acquire 81,641,210 Class B LP
Units, which are exchangeable for Units pursuant to the terms of the limited partnership agreement of the
Partnership and the Exchange Agreement, and if exchanged for Units, would represent approximately
83% of the issued and outstanding Units following Closing. Therefore, as a result of the Acquisition,
CAPREIT will become a new Control Person of the REIT.

Further, in the event that the REIT has insufficient availability under its credit facilities to fund any land
transfer tax liability incurred as a result of the transactions contemplated by the Acquisition Agreement
or as otherwise required under the Acquisition Agreement and so notifies CAPREIT, CAPREIT will
subscribe for at least $12 million of Class B LP Units at a price of $4.00 per Class B LP Unit.

In addition, CAPREIT will enter into the following agreements with the REIT on Closing: (i) the Pipeline
Agreement, pursuant to which CAPREIT may be issued additional Units, Class B LP Units, or a Note
(that may be convertible into Units or Class B LP Units) as consideration for potential future property
acquisitions by the REIT; (ii) the New Management Agreement, pursuant to which the Manager will act
as the asset manager of the REIT and may elect to receive all or a portion of the Management Fees
payable to the Manager under the New Management Agreement in the form of Units; (iii) the Property
Management Agreement, pursuant to which the Property Manager will act as the property manager for
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certain subsidiaries of the REIT; (iv) the Investor Rights Agreement, pursuant to which CAPREIT shall be
granted certain nomination, pre-emptive and registration rights, as well as the right to acquire additional
Units by exercising its Top-Up Right; and (v) the Services Agreement, pursuant to which the Manager
will provide the REIT and certain of its subsidiaries with certain administrative services. See “Particulars
of Matters to be Acted Upon at the Meeting - The Acquisition - Pipeline Agreement”, “Particulars of
Matters to be Acted Upon at the Meeting - The Acquisition - New Management Agreement”,
“Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Property Management
Agreement”, “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Investor Rights
Agreement” and “Particulars of Matters to be Acted Upon at the Meeting - The Acquisition - Services
Agreement”.

Based on the foregoing, particularly in regards to the creation of a new Control Person, the Acquisition is
a “Reverse Takeover”, as such term is defined in TSXV Policy 5.2. Pursuant to Section 4 of TSXV Policy
5.2, the REIT is required to obtain disinterested Unitholder approval for a Reverse Takeover. The
approval of the Acquisition Resolution by a majority of the disinterested Unitholders present in person or
represented by proxy at the Meeting shall constitute disinterested Unitholder approval for the purposes
of Section 4 of TSXV Policy 5.2.

Distribution Policy

Subject to Closing, following the second quarter of 2019, or such earlier date as determined by the Board,
the REIT intends to change from making quarterly distributions to making monthly distributions, subject
to the discretion of the Board. While the amount of the monthly distribution has yet to be determined, it
is expected to have a target AFFO payout ratio in the range of 80% to 90%. ECRE LP will make
corresponding cash distributions to holders of Class B LP Units. Any distributions the REIT pays in the
future will depend upon its actual results of operations, currency exchange rates, economic conditions,
debt service requirements and other factors that could differ materially from its expectations. It is
expected that the first monthly cash distribution to Unitholders will be in respect of July, 2019 payable in
August, 2019.

Subject to the Closing, and in light of the Special Distribution, the REIT will not pay a quarterly
distribution in respect of the first quarter of 2019, but expects to make the last quarterly distribution in
respect of the second quarter of 2019. However, the amount of such distribution has yet to be determined.
Following Closing, the REIT expects to decide on a new distribution amount that is expected to be paid
on a monthly basis following the second quarter of 2019.

In addition, the REIT expects to migrate to a Euro denominated cash distribution, as well as changing the
functional and operating currency of the REIT to Euros, as soon as reasonably practicable following
Closing. At that time, Unitholders will be provided with an option to elect the currency in which the
Euro-denominated distribution is paid based on an exchange rate policy that is to be decided.

Transaction Approvals

Disinterested Unitholder Approval

Pursuant to Section 4 of TSXV Policy 5.2, the REIT is required to obtain disinterested Unitholder approval
for a Reverse Takeover (which the Acquisition is under TSXV Policy 5.2 because it will result in CAPREIT
becoming a new Control Person of the REIT). The approval of the Acquisition Resolution by a majority of
the disinterested Unitholders present in person or represented by proxy at the Meeting shall constitute
disinterested Unitholder approval for the purposes of Section 4 of TSXV Policy 5.2. See “Particulars of
Matters to be Acted Upon at the Meeting - The Acquisition - CAPREIT as New Control Person and
Reverse Takeover”.
65



TSXV Approval

The REIT is seeking the approval of the Acquisition from the TSXV. It is expected that conditions for the
receipt of final approval from the TSXV will include approval of a majority of the disinterested
Unitholders noted above, and certain other customary conditions. Closing of the Acquisition is subject to
the REIT obtaining the approval of the TSXV. As of the date of this Circular the REIT has not received
the conditional approval of the TSXV.

Description of the Acquisition Properties

The Acquisition Properties consist of 41 properties representing an aggregate of 2,091 residential suites
and certain additional ancillary commercial space and parking facilities, located in the cities of
Amsterdam, Utrecht, The Hague, Cuijk, [jsselstein, Enschede, Gouda, Heerenveen, Huizen, Koog aan de
Zaan, Landgraaf, Meppel, Oirschot, Oldenzaal, Oss, Rijswijk, Scherpenzeel, Sittard, Uden, Venlo, Venray
and Warnsveld, in the Netherlands.

The Acquisition Properties were acquired by CAPREIT from various vendors unrelated to the REIT or
CAPREIT, pursuant to several transactions completed from December 23, 2016 to December 1, 2017.

The following table highlights certain information about the Acquisition Properties, including occupancy

levels and average monthly rent per unit, which is set out as at January 31, 2019:

Rentable Suites

Occupancy ~ Average
Level® Monthl}.l
Total Apartments Townhomes Parking Commercial Year Built (%) Rent/gmt
Suites Spaces (square meters) )
AMSTERDAM
Oeverpad 220-294, 43 43 - 38 - 1999 97.7 1127
Amsterdam
Oeverpad 364-438, 46 46 - 37 - 1999 97.8 1139
Amsterdam
Nilda Pintostraat 3-41, 18 18 - - - 1999 100 1063
Isabella Richaardsstraat
6-8, Amsterdam
Bijlmerdreef 790-934, 26 26 - 212 1999 100 822
Isabella Richaardsstraat
2-4, Amsterdam®
Bijlmerdreef 844-910, 37 37 - - - 1999 97.3 1010
Nilda Pintostraat 1,
Raden Adjend
Kartinistraat 15-33,
Amsterdam
Efua Sutherlandstraat 6- 14 14 - - - 1999 100 1005

17, Harriét Freezerstraat
18-20, Amsterdam
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Efua Sutherlandstraat
19-59, Amsterdam

Elisabeth Samsonstraat
1-49, Harriet
Freezerstraat 16,
Amsterdam

UTRECHT

Faustdreef 1-179,
Utrecht®

Faustdreef 221-489,
Utrecht

Rubicondreef 80-222,
Utrecht

Tannhatiserdreef 2-416,
Utrecht

Auriollaan 2-112,
Utrecht

Marshallaan 293-395,
Utrecht

Marshallaan 296-398,
Utrecht

Monnetlaan 1-111,
Utrecht

THE HAGUE

Lau Mazirellaan 33-157,
The Hague

Anna Blamanplein 26-
123, The Hague

OTHER CITIES

Deken van den
Ackerhof 61-111, Cuijk

OQOudstraat 1-27,
Ijsselstein

Pelmolenstraat 68-1-68-

Rentable Suites

Occupancy ~ Average
Level® Monthly

Total Apartments Townhomes Parking Commercial Year Built (%) Rent/Unit
Suites Spaces (square meters) €

41 41 - - - 1999 97.6 898

26 26 - - - 1999 96.2 1023

90 90 - - 449 1967 100 716

135 135 - - Antenna 1967 97.8 700

72 72 - - - 1967 100 701

168 168 - 42 Antenna 1965 98.2 728

70 70 - - - 1960 100 890

56 56 - - - 1960 98.2 842

56 56 - - - 1960 98.2 837

70 70 - - - 1960 98.6 971

44 44 - - - 1996 100 812

98 98 - 98 - 1996 98 694

26 26 - 12 - 1990 100 955

14 14 - - - 2000 100 996

20 20 - - - 1994 100 893
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44, Enschede

Hortensiastraat 2-126
(Stokhorst), Enschede

Esmarkelaan 44-90,
Enschede

Poldermolenplein 3-55,
Poldermolendreef 53-
123, Middenmolenplein
6-60, Gouda

Bielzen 1-48,
Stationsstreaat 7-421,
Heerenveen

Valder 7-76, Landgraaf

De Putstoel 8-35,
Meppel®

Den Heuvel 26-60,
Oirschot

27-77 Oldenzaal,
Oldenzaal

Antoni van
Leeuwenhoekhof 1-6,
Hugo de Grootsingel 3-
13, Huizen

Bram van den
Berghstraat 1-61, Oss

Thomas Jeffersonlaan
289-527, Rijswijk

Willaerlaan, 3-65,
Scherpenzeel

Smithlaan 1-89, Sittard

Hoogzoggel 64-128,
Uden

Gulikstraat 210-308,
Venlo

Karel van Egmondstraat
1-21, Venlo

Rentable Suites

Occupancy ~ Average
Level® Monthly.f

Total Apartments Townhomes Parking Commercial Year Built (%) Rent/ll.{mt
Suites Spaces (square meters) (€)

57 57 - 29 - 1985 100 738

23 23 - 23 - 1977 91.3 825

84 84 - - - 1993 98.8 734

60 60 - 15 Antenna 1985 100 676

46 32 14 48 - 2007 97.8 725

28 28 - 1,087 1977 929 731

21 21 - 2 - 1986 100 635

26 26 - - - 1985 88.5 760

12 12 - - - 2006 100 1153

47 47 - 26 - 1985 97.9 628

192 192 155 - 1969 99.5 813

32 32 - - - 1984 100 741

45 45 - 45 - 2007 100 973

31 31 - - - 1992 100 667

50 50 - 61 - 1995 100 800

--45) - 21 -
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Rentable Suites

Occupancy ~ Average
Level® Monthly
Total Apartments Townhomes Parking Commercial Year Built (%) Rent/ll.{mt
Suites Spaces (square meters) (€)
Veldzuring 95-133, 20 20 - 22 - 1999 100 855
Venlo
Kloosterhof 2-56, 56 56 - 18 - 1997 98.2 630
Venray
Jerusalem 9-40, Venray 32 32 - 32 - 2002 100 924
Dreiumme 2-48, 25 25 - - - 1985/1991 100 684
Warnsveld
Kraaijenkampzoom 50- 34 34 - - - 1983 100 766
72, Ellekampzoom 59-
81, Kluiverkamp 2-58,
Koog aan de Zaan
TOTAL: 2,091 2,077 14 724 1,748 98.7 801
Notes:

1) Based on the monthly in-place rent of occupied suites.

2) Includes commercial property located at Bijlmerdreef, Amsterdam.

) Includes commercial property located at Faustdreef 181-187, Utrecht.

) Includes commercial property located at De Putstoel & Kruisstraat, Meppel.

5) This property is comprised of a 21 garage complex near the Gulikstraat complex.

Acquisition Property Descriptions

For clarity, all references to ownership percentage in the Acquisition Property descriptions set-out below
refer to the undivided share of the ownership in the entire building that the applicable apartment rights
represent (and is set out in the relevant deeds of division pursuant to which such building was split into
various apartment rights). The undivided share determines inter alia how the voting rights are exercised
in the owner’s association of the applicable building and how costs for general areas are split between the
holders of the apartment rights.

Amsterdam

Amsterdam is the Netherlands’ capital with approximately 820,000 residents. It is known for its artistic
heritage, elaborate canal system and narrow houses with gabled facades, legacies of the city’s 17th-century
Golden Age. Its Museum District houses the Van Gogh Museum, works by Rembrandt and Vermeer at
the Rijksmuseum, and modern art at the Stedelijk. Cycling is key to the city’s character, and there are
numerous bike paths.

Oeverpad 220-294

This property consists of one building with a total of 76 suites. Pursuant to the Acquisition, the REIT will
acquire 43 of the property’s suites, representing 57% ownership. The suite mix is comprised of two and
three-bedroom suites, with the average suite size being 1,020 square feet. The building was constructed in
1999, is located in the Stadsdeel Nieuw-West area in Amsterdam, is within walking distance to an ALDI
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supermarket, a recreational area and a shopping centre, and is within cycling distance to the city centre. It
is also located in close proximity to public transit. It is expected that the area is due to undergo extensive
redevelopment between now and 2025 to further diversify the housing stock.

Oeverpad 364-438

This property consists of one building with a total of 87 suites. Pursuant to the Acquisition, the REIT will
acquire 46 of the property’s suites, representing 53% ownership. The suite mix is comprised of two-
bedroom suites, with the average suite size being 1,020 square feet. The building was constructed in 1999,
is located in the Stadsdeel Nieuw-West area in Amsterdam, is within walking distance to an ALDI
supermarket, a recreational area and a shopping centre, and is within cycling distance to the city centre. It
is also located in close proximity to public transit. The area is due to undergo extensive redevelopment
between now and 2025 to further diversify the housing stock.

Nilda Pintostraat 3-41, Isabella Richaardsstraat 6-8

This property consists of one building with a total of 18 suites. The suite mix is comprised of two and
three-bedroom suites, with the average suite size being 1,185 square feet. The building was constructed in
1999, is located in the Stadsdeel Zuidoost borough of Amsterdam and is within walking distance to parks
and supermarkets. It is also located in close proximity to public transit. The city centre is within cycling
distance.

Bijlmerdreef 790-934, Isabella Richaardsstraat 2-4 and Bijlmerdreef 844-910, Nilda Pintostraat 1, Raden
Adjend Kartinistraat 15-33

This property consists of two buildings with a total of 65 suites in each building. Pursuant to the
Acquisition, the REIT will acquire: (i) 37 of the property’s suites in one building, representing 57%
ownership; and (ii) 26 of the property’s suites in the other building, representing 40% ownership. The suite
mix for Bijlmerdreef 844-910 contains three-bedroom floorplans averaging 1,205 square feet in size, and
the suite mix for Bijlmerdreef 790-932 contains two and three bedrooms averaging 970 square feet in size.
The buildings were constructed in 1999, are located in the Stadsdeel Zuidoost borough of Amsterdam and
are within walking distance to parks and supermarkets. It is also located in close proximity to public
transit. The city centre is within cycling distance. There is office space in Bijlmerdreef 790-932.

Efua Sutherlandstraat 6-17, Harriét Freezerstraat 18-20

This property consists of one building with a total of 14 suites. The suite mix is comprised of 12 three-
bedroom floorplans and two one-bedroom floorplans, with the average suite size being 1,240 square
feet. The building was constructed in 1999, is located in the Stadsdeel Zuidoost borough of Amsterdam
and is within walking distance to parks and supermarkets. It is also located in close proximity to public
transit. The city centre is within cycling distance and the property is in close proximity to Efua
Sutherlandstraat 19-59 and Elisabeth Samsonstraat 1-49.

Efua Sutherlandstraat 19-59

This property consists of one building with a total of 41 suites. The suite mix is comprised of two and
three-bedroom suites, with the average suite size being 914 square feet. The building was constructed in
1999, is located in the Stadsdeel Zuidoost borough of Amsterdam, is within walking distance to parks and
supermarkets, and is located in close proximity to public transit. The city centre is within cycling distance.
The building is surrounded by park-like landscaping and is in close proximity to Efua Sutherlandstraat 6-
17 and Elisabeth Samsonstraat.
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Elisabeth Samsonstraat 1-49, Harriét Freezerstraat 16

This property consists of one building with a total of 26 suites. The suite mix is comprised of 26 three-
bedroom floorplans, with the average suite size being 1,240 square feet. The building was constructed in
1999, is located in the Stadsdeel Zuidoost borough of Amsterdam, is within walking distance to parks and
supermarkets, and is located in close proximity to public transit. The city centre is within cycling distance.
This building is located opposite to Efua Sutherlandstraat.

Utrecht

The city of Utrecht is the fourth largest city in the Netherlands with approximately 340,000 residents.
With its central location, Utrecht is the fastest growing city in the Netherlands. It has three universities,
three colleges and is only a 45-minute drive from Amsterdam. The population is forecasted to grow to
475,000 residents by 2050.

The following properties are located in the district of Overvecht.
Faustdreef 1-179 and Faustdreef 221-489

This property consists of two buildings with a total of 225 suites. The suite mix is comprised of one and
three-bedroom suites with balconies, with the average suite size being 872 square feet. The buildings were
constructed in 1967, are located in the Overvecht, are within cycling distance to the Utrecht city centre and
are located within close proximity to a large shopping mall, public transit, schools and highways. There is
office space in Faustdreef 1-179. There are multiple parks in the immediate vicinity.

Rubicondreef 80-222

This property consists of two buildings with a total of 72 suites. The suite mix is comprised of one and
three-bedroom suites with balconies, with the average suite size being 840 square feet. The buildings were
constructed in 1967, are located in the Overvecht, are within cycling distance to the Utrecht city centre and
are located in close proximity to a large shopping mall, public transit, schools and highways. There are
multiple parks in the immediate vicinity.

Tannhatiserdreef 2-416

This property consists of one building with a total of 168 suites. The suite mix is comprised of three-
bedroom suites, with the average suite size being 850 square feet. The building was constructed in 1965, is
located in the district of Overvecht, is within cycling distance to the Utrecht city centre and is located in
close proximity to the train, bus, highways and schools. There is a large indoor shopping mall, grocery
store and multiple parks in the immediate vicinity.

Auriollaan 2-112

This property consists of one building with a total of 70 suites. The suite mix is comprised of two and
three-bedroom suites, with the average suite size being 700 square feet. The building was constructed in
1960, is located in the Kanaleneiland district of south-west Utrecht, is within cycling distance to the centre
of Utrecht and a shopping centre, and is located in close proximity to several bus routes and the light rail
line, which provides a quick connection to Central Station. The building was completely renovated in
2017. It is anticipated that much of the district will be refurbished or rebuilt as part of the Master Plan
adopted by the Utrecht City Council (2004) and the Quality Plan (2006) for Kanaleneiland, with the aim of
transforming the area back into a vibrant and attractive residential neighbourhood.
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Marshallaan 293-395 and Marshallaan 296-398

This property consists of two buildings with a total of 112 suites. The suite mix is comprised of one and
three-bedroom suites, with the average suite size being 840 square feet for three-bedroom suites and 441
square feet for one-bedroom suites. The buildings were constructed in 1960, are located in the
Kanaleneiland district of south-west Utrecht, are within cycling distance to the centre of Utrecht and a
shopping centre, and is located in close proximity to several bus routes and the light rail line, which
provides a quick connection to Central Station. These buildings were completely renovated in 2017. It is
anticipated that much of the district will be refurbished or rebuilt as part of the Master Plan adopted by
the Utrecht City Council (2004) and the Quality Plan (2006) for Kanaleneiland, with the aim of
transforming the area back into a vibrant and attractive residential neighbourhood.

Monnetlaan 1-111

This property consists of one building with a total of 70 suites. The suite mix is comprised of two and
three-bedroom suites, with the average suite size being 700 square feet. The building was constructed in
1960, is located in the Kanaleneiland district of south-west Utrecht, is within cycling distance to the centre
of Utrecht and a shopping centre, and is located in close proximity to several bus routes and the light rail
line, which provides a quick connection to Central Station. The building was completely renovated in
2017. It is anticipated that much of the district will be refurbished or rebuilt as part of the Master Plan
adopted by the Utrecht City Council (2004) and the Quality Plan (2006) for Kanaleneiland with the aim of
transforming the area back into a vibrant and attractive residential neighbourhood.

The Hague

With a population of 520,704 and over a million including the suburbs, The Hague is the third- largest
city of the Netherlands after Amsterdam and Rotterdam. The Hague is home to the Dutch government,
parliament, the Supreme Court and the Council of State. The Hague is also home to the world
headquarters of Royal Dutch Shell and numerous other major Dutch companies. Most foreign embassies
in the Netherlands and 150 international organizations are located in the city, including the International
Court of Justice and the International Criminal Court, which makes The Hague one of the major cities
hosting the United Nations along with New York, Geneva, Vienna, Rome and Nairobi.

Lau Mazirellaan 33-157

This property consists of one building with a total of 44 suites. The suite mix is comprised of two-bedroom
suites, with the average suite size being 1,075 square feet. The building was constructed in 1996, is located
close to Zuiderpark, which offers a range of sports facilities, and is within walking distance to a LIDL
supermarket, the Moerwijk train station, the tram and various bus stops. The area was developed in the
1990s, after relocation of the former wholesale market.

Anna Blamanplein 26-123

This property consists of one building with a total of 98 suites. The suite mix is comprised of one and
two-bedroom suites, with the average suite size being 915 square feet. The building was constructed in
1996, is located in the residential area of Groente-en-Fruitmarkt, is within walking distance to a LIDL
supermarket and is located in close proximity to the Moerwijk train station, the tram and various bus
stops.
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Other Cities
Deken van den Ackerhof 61-111, Cuijk

This property consists of one building with a total of 26 suites. The suite mix is comprised of two-
bedroom suites, with the average suite size being 1,150 square feet. The building was constructed in 1990,
is located in the southeastern part of the Netherlands by the Maas River, is within walking distance to the
city centre and is located in close proximity to public transit, highways, the train station and local
amenities. There are separate storage areas for all residents on the ground floor.

Oudstraat 1-27, Ijsselstein

This property consists of one building with a total of 14 suites. The suite mix is comprised of one and
two-bedroom floorplans, with the average suite size being 1,450 square feet. The building was
constructed in 2000, is located in the new district “Staatse” and is within walking distance to shopping
locations. It is also located in close proximity to public transit and highways.

Pelmolenstraat 68-1-68-44, Enschede

This property consists of one building with a total of 20 suites. The suite mix is comprised of two-
bedroom suites, with the average suite size being 1,185 square feet. The building was constructed in 1994,
is located in an upscale residential neighbourhood, is within walking distance to the city centre, public
transit, schools, grocery stores and shopping locations, and is located in close proximity to a train station
and highways.

Hortensiastraat 2-126 (Stokhorst), Enschede

This property consists of one building with a total of 57 residential suites. Pursuant to the Acquisition, the
REIT will acquire all of the property’s 57 residential suites, representing 100% ownership of the total
property. The building was constructed in 1985 and is located on the north east side of Enschede.
Building amenities include 29 parking spaces. The average monthly rent is approximately €738 and units
include senior health care units.

Esmarkelaan 44-90, Enschede

This property consists of one building with a total of 23 residential suites. Pursuant to the Acquisition, the
REIT will acquire all of the property’s 23 residential suites, representing 100% ownership in the total
property. The building was constructed in 2007 and is located on the east side of Enschede. The
apartments are situated upstairs from the Eschmarke shopping centre, which includes among others, an
Albert Heijn, the largest supermarket chain in the Netherlands. Building amenities include 23 parking
spaces. The average monthly rent of the apartments is approximately €825.

Poldermolenplein 3-55, Poldermolendreef 53-123, Middenmolenplein 6-60, Gouda

This property consists of one building with a total of 92 suites. Pursuant to the Acquisition, the REIT will
acquire 84 of the property’s suites, representing 91% ownership. The building was constructed in 1993, is
located just above the Goverwelle shopping centre (which was extensively renovated in 2017), is within
walking distance to other shopping locations and parks, and is located in close proximity to the Gouda
Goverwelle train station and the Middenmoleplein bus stop.
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Bielzen 1-48, Stationsstreaat 7-421, Heerenveen

This property consists of one building with a total of 60 suites. The suite mix is comprised of two-bedroom
floorplans, with the average suite size being approximately 800 square feet. The building was constructed
in 1985, is located close to the Heerenveen city centre and train station, is within walking distance to
shopping locations and is located in close proximity to highways and public transit. Building amenities
include 15 parking spaces.

Valder 7-76, Landgraaf

This property consists of multiple buildings with a total of 46 suites. The suite mix is comprised of 32
multi-family dwellings and 14 single-family dwellings. The buildings were constructed in 2007, are
located in the Nieuwenhagen district and are located in close proximity to public transit and major
highways. Building amenities include communal bicycle storage and private parking spaces.

De Putstoel 8-35, Meppel

This property consists of one building with a total of 28 suites and eight commercial units. The suite mix
is comprised of 28 suites consisting of two-bedroom floorplans. The building was constructed in 1977 and
is within walking distance to two recreational areas.

Den Heuwvel 26-60, Oirschot

This property consists of four complexes with a total of 21 suites. The building was constructed in 1986, is
within walking distance of the city centre and shopping and recreational locations, and is located in close
proximity to a bus stop, train station and highways.

27-77 Oldenzaal, Oldenzaal

This property consists of one building with a total of 26 suites. The suite mix is comprised of 26 three-
bedroom suites with the average size being 91 square meters. The building was constructed in 1985 and is
located within cycling distance from the city centre.

Antoni van Leeuwenhoekhof 1-6, Hugo de Grootsingel 3-13, Huizen

This property consists of one building with a total of 65 suites. Pursuant to the Acquisition, the REIT will
acquire 12 of the property’s suites, representing 18% ownership. The building was constructed in 2006, is
located in the Filosofenbuurt area, situated between the city centre and Gooimer Lake, is within walking
distance to a Plus supermarket and is located in close proximity to public transit. Building amenities
include an enclosed garden and on-site parking. Water sports are offered at the beach on the nearby lake.

Bram van den Berghstraat 1-61, Oss
This property consists of a complex with a total of 47 suites. The building was constructed in 1985, is
located between the city centre and the NS train station, is within walking distance to shopping locations

and is located in close proximity to highways and public transit. Building amenities include three garages
and 26 parking spaces.
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Thomas Jeffersonlaan 289-527, Rijswijk

This property consists of two buildings with a total 192 suites. The buildings were constructed in 1969,
are within walking distance to a shopping centre and are located in close proximity to various bus stops
and the highway. Building amenities include parking.

Willaerlaan, 3-65, Scherpenzeel

This property consists of one building with a total of 32 suites. The suite mix is comprised of brick homes
consisting of one and three bedrooms, with the average size being approximately 1,075 square feet. The
building was constructed in 1985, is located in the centre of town, is within walking distance to shops,
markets and parks, and is located in close proximity to a highway and public transit.

Smithlaan 1-89, Sittard

This property consists of two buildings with a total of 45 suites. The buildings were constructed in 2007,
are located in the northwestern part of Sittard, are located within walking distance to grocery shops and
are in close proximity to a highway. Building amenities include parking spaces for each unit. These
buildings are located near a park and residents have access to a nearby medical care centre.

Hoogzoggel 64-128, Uden

This property consists of one building with a total of 31 suites and one commercial space. The commercial
space comprising this property will not be acquired by the REIT pursuant to the Acquisition. The
building was constructed in 1992, is located just south of the city centre, is within walking distance to two
elementary schools and is located in close proximity to public transit and the highway to Eindhoven.
Building amenities include an elevator and indoor communal bicycle storage located on the ground floor.

Gulikstraat 210-308, Venlo

This property consists of one building with a total of 50 suites. The building was constructed in 1995, is an
approximate 10-minute drive away from the city centre and is within walking distance to shopping
locations and nature parks. Building amenities include gated parking, with 61 spaces and green space
surrounding the building.

Karel van Egmondstraat 1-21, Venlo

This property consists of one building with a total of 21 garages. The building was constructed in 1962, is
located between several apartment complexes, is an approximate 10-minute drive away from the city
centre and is located in close proximity to the A67 Highway.

Veldzuring 95-133, Venlo

This property consists of one building with a total of 20 suites. The suite mix is comprised of 18 multi-
family suites and two penthouses. The building was constructed in 1999, is located in the eastern part of
Venlo, is an approximate 10-minute drive from the city centre, is within walking distance to a 274 hectare
nature reserve and is located in close proximity to public transit. Building amenities include 22 parking
spaces in a gated parking area behind the building.
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Kloosterhof 2-56, Venray

This property consists of two buildings with a total of 56 suites. The building was constructed in 1997, is
located just outside the city centre and is within walking distance to public transit. Building amenities
include spacious balconies, a peaceful green area, 14 underground garages and four parking spaces.
There are several parking spaces in close proximity to the property.

Jerusalem 9-40, Venray

This property consists of one building with a total of 94 suites. Pursuant to the Acquisition, the REIT will
acquire 32 of the property’s residential suites, representing 34% of the residential suites of this property.
The building was constructed in 2002, is located on the edge of the city centre and is within walking
distance to public transit. Building amenities include underground on-site parking with 32 parking
spaces. The building has an energy efficient rating with energy label A.

Dreiumme 2-48, Warnsveld

This property consists of three buildings with a total of 25 suites. The buildings were constructed in 1985,
1991 and 2009, and are located in the city centre above the main shopping centre. The buildings are
within walking distance to schools and shopping locations, and are located in close proximity to
highways and public transit. Building amenities include parking behind the building.

Kraaijenkampzoom 50-72, Ellekampzoom 59-81, Kluiverkamp 2-58, Koog aan de Zaan

This property consists of multiple buildings with a total of 52 suites. Pursuant to the Acquisition, the
REIT will acquire 34 of the property’s 52 suites, representing 65% ownership. The suite mix consists of
one and two-bedroom suites, with the average suite size being 615 and 950 square feet, respectively. The
building was constructed in 1983, is located near the border of Koog aan de Zaan in the Greater
Amsterdam Area and is within walking distance to public transit. There is a shopping centre nearby and
the area has excellent access to highways.
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Geographic Distribution
The Acquisition Properties are geographically diversified as follows:

Geographic Breakdown

SUITES BY PROVINCE IN THE NETHERLANDS
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Mix of Size of Rental Suites

Approximately 83% of the suites in the Acquisition Properties contain two or more bedrooms.

portfolio distribution of the Acquisition Properties by size of rental suites is as follows:

Size of Suites
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Distribution of Monthly Rent

Approximately 34%, 19%, 18% and 12% of rental income from the Acquisition Properties comes from
suites located in the provinces Utrecht, Zuid-Holland, Noord-Holland, and Limburg, respectively, based
on the rent rolls as at January 31, 2019. The remaining rental