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PURE MULTI-FAMILY REIT LP
NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS
NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the holders
(“Unitholders”) of Class A Units and Class B Units (collectively, the “Units”) of Pure Multi-Family REIT LP (“Pure
Multi-Family”) will be held at KPMG LLP, 777 Dunsmuir Street, 11th Floor, Vancouver, British Columbia at 11:00
a.m. (Vancouver time), on May 25, 2017, for the following purposes:
1.

to receive the financial statements of Pure Multi-Family for the financial year ended December 31,
2016 and the report of the auditors thereon;

2.

to fix the number of directors (the “Directors”) of Pure Multi-Family REIT (GP) Inc. (the “Governing
GP”), the governing general partner of Pure Multi-Family, at seven and to elect the Directors for the
ensuing year;

3.

to appoint KPMG LLP, Chartered Accountants, as auditors of Pure Multi-Family for the ensuing year
and to authorize the Directors to fix their remuneration;

4.

to consider, and if thought fit, to approve with or without variation, an ordinary resolution for the
reconfirmation and amendment and restatement of the unitholder rights plan of Pure Multi-Family
dated February 20, 2014 between Pure Multi-Family and Computershare Investor Services Inc., all as
more particularly described in, and subject to, the accompanying information circular dated April 10,
2017 (the “Information Circular”); and

5.

to transact such further and other business as may properly come before the meeting or any
adjournment thereof.

Specific details of the above items of business are contained in the Information Circular that accompanies
and forms a part of this Notice of Annual and Special Meeting.
The Directors have fixed April 7, 2017 as the record date for the determination of Unitholders entitled to
notice of and to vote at the Meeting and at any adjournment or postponement thereof. Each registered
Unitholder at the close of business on that date is entitled to such notice and to vote at the Meeting in the
circumstances set out in the accompanying Information Circular.
Unitholders of record are entitled to vote at the Meeting either in person or by proxy. Unitholders who
are unable to attend the Meeting in person are requested to read, complete, sign and deliver the accompanying
Form of Proxy. To be effective, the Form of Proxy must be received by Computershare Investor Services Inc., 100
University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, (facsimile: 1-866-249-7775) not less than 48 hours
(excluding Saturdays, Sundays and holidays) prior to the time of the Meeting, or any adjournment or
postponement thereof.
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Beneficial Unitholders who hold their Units of Pure Multi-Family through an intermediary/broker are
not entitled, as such, to vote at the Meeting through a proxy. Regulatory policy requires intermediaries/brokers
to seek voting instructions from Beneficial Unitholders in advance of the Meeting. Beneficial Unitholders should
carefully follow the instructions of the intermediary/broker, including those on how and when voting
instructions are to be provided, in order to have their Units voted at the Meeting.
DATED at Vancouver, British Columbia, this 10th day of April, 2017.

BY ORDER OF THE BOARD OF DIRECTORS OF THE GOVERNING GP
“Stephen J. Evans”
(signed) Stephen J. Evans
Director and Chief Executive Officer
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INFORMATION CIRCULAR
SOLICITATION OF PROXIES
This Management Information Circular (“Information Circular”) is furnished in connection with the solicitation of
proxies by the directors (the “Directors”) of Pure Multi-Family REIT (GP) Inc. (the “Governing GP”), the governing general
partner of Pure Multi-Family REIT LP (“Pure Multi-Family”), for use at the annual and special meeting (the “Meeting”) of
holders (the “Unitholders”) of Class A units (the “Class A Units”) and Class B units (the “Class B Units” and together with
the Class A Units, the “Units”) of Pure Multi-Family to be held at KPMG LLP, 777 Dunsmuir Street, 11th Floor, Vancouver,
British Columbia at 11:00 a.m. (Vancouver time), on May 25, 2017, or at any adjournments thereof, for the purposes set
forth in the accompanying Notice of Annual and Special Meeting. Unless the context otherwise requires, all references
to the “Meeting” in this Information Circular include all adjournments and postponements thereof.
It is expected that the solicitation of proxies for the Meeting will be primarily by mail, but proxies may be solicited
personally, by telephone or by other means of communication by the Directors, who will not be specifically remunerated
therefor. All costs of solicitation of proxies by or on behalf of the Directors will be borne by Pure Multi-Family. Pure MultiFamily has arranged for intermediaries/brokers to forward the Meeting materials to Beneficial Unitholders (as defined
below) of Pure Multi-Family held of record by those intermediaries/brokers, and Pure Multi-Family may reimburse the
intermediaries/brokers for their reasonable fees and disbursements in that regard.
Except as otherwise stated, the information contained herein is given as of April 10, 2017, and, unless indicated
otherwise, all amounts contained herein are in U.S. dollars.
No person has been authorized to give any information or to make any representation other than as contained in
this Information Circular in connection with the solicitation of proxies. If given or made, such information or
representations must not be relied upon as having been authorized by Pure Multi-Family. The delivery of this Information
Circular shall not create, under any circumstances, any implication that there has been no change in the information set
forth herein since the date of this Information Circular. This Information Circular does not constitute the solicitation of a
proxy by anyone in any jurisdiction in which such solicitation is not authorized, or in which the person making such
solicitation is not qualified to do so, or to anyone to whom it is unlawful to make such an offer of solicitation.

APPOINTMENT OF PROXIES
Registered Unitholders are entitled to vote at the Meeting. The persons named in the accompanying Form of
Proxy are Directors. A Unitholder desiring to appoint some other person, who need not be a Unitholder, to attend and
act on the Unitholder’s behalf at the Meeting has the right to do so, by striking out the printed names and inserting the
name of such other person and, if desired, an alternate to such person, in the blank space provided in the Form of Proxy.
Such Unitholder should notify the nominee of the appointment, obtain the nominee’s consent to act as proxy and should
provide voting instructions to the nominee. The nominee should bring personal identification to the Meeting.
A Form of Proxy must be in writing and signed by the Unitholder or by the Unitholder’s attorney duly authorized in
writing or, if the Unitholder is a body corporate or association, under its seal or by an officer or attorney thereof duly
authorized indicating the capacity under which such officer or attorney is signing. If an attorney executes the Form of Proxy,
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evidence of the attorney’s authority must accompany the Form of Proxy. A proxy will not be valid unless the completed
Form of Proxy is received by Computershare Investor Services Inc. (“Computershare”), 100 University Avenue, 8th Floor,
Toronto, Ontario M5J 2Y1 (facsimile: 1-866-249-7775) not less than 48 hours (excluding Saturdays, Sundays and holidays)
prior to the time of the Meeting, or any adjournment or postponement thereof. Alternatively, registered Unitholders can
call the toll-free telephone number of Computershare or access Computershare’s dedicated voting website (each as noted
on the accompanying Form of Proxy) in order to vote the Units held by them.
Beneficial Unitholders who hold their Units of Pure Multi-Family through an intermediary/broker are not
entitled, as such, to vote at the Meeting through a proxy. Regulatory policy requires intermediaries/brokers to seek
voting instructions from Beneficial Unitholders in advance of the Meeting. Beneficial Unitholders should carefully follow
the instructions of their intermediary/broker, including those on how and when voting instructions are to be provided, in
order to have their Units voted at the Meeting. See “Beneficial Unitholders”.

REVOCATION OF PROXIES
In addition to revocation in any other manner permitted by law , a Unitholder who has given a Form of Proxy may
revoke it by an instrument in writing that is signed and delivered to Computershare in the manner as described above so it
is received by no later than 11:00 a.m. (Vancouver time) on May 23, 2017, or if the Meeting is adjourned, not less than 48
hours (excluding Saturdays, Sundays and holidays) before the time set for any reconvened meeting at which the proxy is to
be used, and upon such deposits the proxy is revoked. A revocation of a Form of Proxy does not affect any matter on which
a vote has been taken prior to the revocation.

VOTING OF PROXIES
The Director representatives designated in the accompanying Form of Proxy will vote or withhold from voting
the Units in respect of which they are appointed proxy on any poll (ballot) that may be called for in accordance with the
instructions of the Unitholder as indicated on the Form of Proxy and, if the Unitholder specifies a choice with respect to
any matter to be acted upon, the Units will be voted accordingly. Where no choice is specified in the Form of Proxy, such
Units will be voted “for” the matters described therein and in this Information Circular.
The accompanying Form of Proxy confers discretionary authority upon the person appointed proxy thereunder to
vote with respect to amendments or variations of matters identified in the Notice of Annual and Special Meeting and with
respect to other matters that may properly come before the Meeting. In the event that amendments or variations to
matters identified in the Notice of Annual and Special Meeting are properly brought before the Meeting or any other
business is properly brought before the Meeting, it is the intention of the Director representatives designated in the
accompanying Form of Proxy to vote in accordance with their best judgment on such matters or business. At the time of the
printing of this Information Circular, the Directors know of no such amendment, variation or other matter, which may be
presented to the Meeting.

BENEFICIAL UNITHOLDERS
These meeting materials are being sent to both registered and non-registered Unitholders. If you are a nonregistered Unitholder and Pure Multi-Family 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/broker holding on your behalf.
The information set forth in this section is important to all Unitholders of Pure Multi-Family. Unitholders who do
not hold their Units in their own name are referred to in this Information Circular as “Beneficial Unitholders”. There are two
kinds of Beneficial Unitholders – those who object to their names being made known to the issuers of securities which they
own (called “OBOs” for Objecting Beneficial Owners), and those who do not object (called “NOBOs” for Non-Objecting
Beneficial Owners). Beneficial Unitholders should note that only a Unitholder whose name appears on the records of
Pure Multi-Family as a registered holder of Units or a person they appoint as a proxy can be recognized and vote at the
Meeting. Subject to limited exceptions that may exist from time to time, all issued and outstanding Class A Units are in a
book-based system administered by CDS Clearing and Depository Services Inc. (“CDS”). Consequently, all Class A Units are,
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subject to limited exceptions that may exist from time to time, registered under the name of CDS & Co. (the registration
name for CDS). CDS also acts as nominee for brokerage firms through which Beneficial Unitholders hold their Units. Units
held by CDS can only be voted (for or against resolutions) upon the instructions of the Beneficial Unitholder.
Pure Multi-Family is taking advantage of National Instrument 54-101 – Communication with Beneficial Owners of
Securities of a Reporting Issuer, which permits it to deliver proxy-related materials directly to its NOBOs. As a result, NOBOs
will receive Meeting materials from their intermediary/broker, including a voting instruction form. Proxy-related materials
will be delivered indirectly to OBOs. As a result, OBOs can expect to receive Meeting materials from their
intermediary/broker, including a voting instruction form as more particularly described below.
Applicable regulatory policy requires intermediaries/brokers to whom meeting materials have been sent to seek
voting instructions from Beneficial Unitholders in advance of Unitholders’ meetings. Every intermediary has its own mailing
procedures and provides is own return instructions, which should be carefully followed by Beneficial Unitholders in order to
ensure that their Units are voted at the Meeting. Often, the Form of Proxy supplied to a Beneficial Unitholder by its broker
is identical to that provided to registered Unitholders. However, its purpose is limited to instructing the registered
Unitholder how to vote on behalf of the Beneficial Unitholder. The majority of brokers now delegate responsibility for
obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge typically prepares a
special voting instruction form, mails those forms to the Beneficial Unitholders and asks for appropriate instructions
respecting the voting of Units to be represented at the Meeting. Beneficial Unitholders are requested to complete and
return the voting instruction form to Broadridge by mail or facsimile. Alternatively, Beneficial Unitholders can call a toll-free
telephone number or access Broadridge’s dedicated voting website (each as noted on the voting instruction form) to deliver
their voting instructions and vote the Units held by them. Broadridge then tabulates the results of all voting instructions
received and provides appropriate instructions respecting the voting of Units to be represented at the Meeting. A Beneficial
Unitholder receiving a voting instruction form cannot use that voting instruction form to vote Units directly at the Meeting.
The voting instruction form must be returned as directed by Broadridge well in advance of the Meeting in order to have the
Units voted. Beneficial Unitholders who receive forms of proxies or voting materials from organizations other than
Broadridge should complete and return such forms of proxies or voting materials in accordance with the instructions on
such materials in order to properly vote their Units at the Meeting.
Beneficial Unitholders cannot be recognized at the Meeting for purposes of voting their Units in person or by
way of depositing a Form of Proxy. If you are a Beneficial Unitholder and wish to vote in person at the Meeting, please
see the voting instructions you received or contact your intermediary/broker well in advance of the Meeting to
determine how you can do so.
Beneficial Unitholders should carefully follow the voting instructions they receive, including those on how and
when voting instructions are to be provided, in order to have their Units voted at the Meeting.

QUORUM
A quorum for any meeting of Unitholders shall be individuals present not being less than two in number and being
Unitholders or representing by proxy Unitholders who hold in aggregate not less in aggregate than five percent of the total
number of outstanding Units.

LIMITED PARTNERSHIP STRUCTURE
Pure Multi-Family is a limited partnership formed under the Limited Partnerships Act (Ontario). Pure Multi-Family
was established by Pure Multi-Family Management Limited Partnership (the “Managing GP”), its managing general partner,
and the Governing GP pursuant to the terms of a Limited Partnership Agreement dated May 8, 2012, as amended and
restated May 28, 2015 and as amended August 21, 2015 (as so amended and restated, the “LP Agreement”), as may be
amended, restated, modified or supplemented from time to time. Pure Multi-Family was established for the purposes of
acquiring, owning and operating quality multi-family real estate properties in major markets in the United States.
Pursuant to an initial public offering, effective July 10, 2012, Pure Multi-Family’s Units were listed for trading on
the TSX Venture Exchange under the symbol RUF.U. Effective July 2, 2014, Pure Multi-Family’s Units were also listing for
trading in Canadian dollars on the TSX Venture Exchange under the symbol RUF.UN. Effective January 2, 2014, Pure MultiPage | 3
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Family’s Units were listed for trading in United States dollars on the OTCQX International Marketplace under the symbol
PMULF.
The financial year end of Pure Multi-Family is December 31. The reporting currency of Pure Multi-Family is U.S.
dollars.
Pure Multi-Family’s head office and address for service is located at 910 – 925 West Georgia Street, Vancouver,
British Columbia, V6C 3L2.

VOTING AGREEMENT
The LP Agreement provides for the management and control of Pure Multi-Family by a general partner.
Pursuant to the LP Agreement, decisions relating to the operation and business of Pure Multi-Family are governed by the
Governing GP, which has sole responsibility and authority for the governance and control of Pure Multi-Family. The
shares of the Governing GP are owned by Sunstone Multifamily Investments Inc. (“Sunstone”). By way of a voting
agreement (the “Voting Agreement”) made May 8, 2012 among Pure Multi-Family, Sunstone, the successor to Darren
Investments Inc. and Triple E Investments Inc., Sunstone agreed that any voting rights with respect to the Governing GP will
be voted in favour of the election of directors approved by Pure Multi-Family. For these purposes, Pure Multi-Family may
maintain, from time-to-time, an approved slate of nominees or provide direction with respect to the approval or rejection
of any matter in the form of general guidelines, policies or procedures in which case no further approval or direction will be
required. Any such general guidelines, policies or procedures may be modified by Pure Multi-Family in its discretion.
In addition, pursuant to the Voting Agreement, Sunstone has also agreed that any voting rights with respect to the
Governing GP will be voted in accordance with the direction of the Unitholders with respect to the approval or rejection of
the following matters relating to the Governing GP:
(a)

any sale of all or substantially all of its assets,

(b)

any merger, amalgamation, consolidation, business combination or other material corporate transaction,
except in connection with any internal reorganization that does not result in a change of control,

(c)

any plan or proposal for a complete or partial liquidation or dissolution, or any reorganization or any case,
proceeding or action seeking relief under any existing laws or future laws relating to bankruptcy or
insolvency,

(d)

any amendment to the LP Agreement; or

(e)

any commitment or agreement to do any of the foregoing.

In addition, pursuant to the Voting Agreement, Sunstone has agreed that it will not cause the Governing GP to
resign as the Governing GP except with the prior consent of the Unitholders. The Voting Agreement also contains
restrictions on transfers of the shares of the Governing GP, except that Sunstone may transfer shares of the Governing GP
to any of its affiliates.

VOTING UNITS AND PRINCIPAL HOLDERS THEREOF
Pure Multi-Family is authorized to issue an unlimited number of Class A Units and an unlimited number of Class B
Units. Pure Multi-Family’s Class A Units and Class B Units collectively comprise the Units referred to in this Information
Circular.
As of the date hereof, there are 66,411,606 Class A Units and 200,000 Class B Units outstanding. Each Class A Unit
entitles the holder thereof to exercise one vote at any meeting of Unitholders of Pure Multi-Family. Pursuant to the LP
Agreement, the holders of Class B Units as a class are entitled (and are obligated under certain circumstances) to cause
Pure Multi-Family to re-designate all but not less than all of their Class B Units into Class A Units. On August 12, 2016, upon
the occurrence of a Determination Event (as defined in the LP Agreement), the number of Class A Units into which the Class
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B Units could be re-designated pursuant to the terms of the LP Agreement was fixed at 2,665,835 Class A Units. As a result,
as of August 12, 2016, the 200,000 Class B Units outstanding are equivalent in economic, voting and all other respects to
2,665,835 Class A Units, even though they remain designated as Class B Units.
The issued and outstanding Class A Units and Class B Units represent 96.14% and 3.86%, respectively, of the
outstanding beneficial interests and voting rights in Pure Multi-Family, expressed as a percentage of all outstanding Units as
a whole.
On a show of hands, unless a poll (ballot) is demanded, every person present and entitled to vote will be entitled
to one vote. Only registered holders of Units at the close of business on April 7, 2017, the record date established by the
Directors, are entitled to vote at the Meeting.
To the knowledge of the Directors and the executive officers, as at April 10, 2017, no person beneficially owns,
directly or indirectly, or exercises control or direction over, voting securities of Pure Multi-Family carrying more than 10% of
the voting rights attached to any class of voting securities of Pure Multi-Family.

PARTICULARS OF MATTERS TO BE ACTED UPON
The following items will be addressed at the Meeting:

1.

1.

to receive the financial statements of Pure Multi-Family for the financial year ended December 31, 2016 and the
report of the auditors thereon;

2.

to fix the number of Directors of Pure Multi-Family REIT (GP) Inc., the governing general partner of Pure MultiFamily, at seven and to elect the Directors for the ensuing year;

3.

to appoint KPMG LLP, Chartered Accountants, as auditors of Pure Multi-Family for the ensuing year and to
authorize the Directors to fix their remuneration; and

4.

to consider, and if thought fit, to approve with or without variation, an ordinary resolution for the reconfirmation
and amendment and restatement of the unitholder rights plan agreement of Pure Multi-Family dated February 20,
2014 between Pure Multi-Family and Computershare, all as more particularly described herein.
RECEIVING THE FINANCIAL STATEMENTS

Pure Multi-Family’s annual consolidated financial statements for the year ended December 31, 2016, together with
the auditor’s report thereon, will be presented to Unitholders at the Meeting. A copy of such financial statements and
auditor’s report are also available on Pure Multi-Family’s profile on SEDAR at www.sedar.com and on Pure Multi-Family’s
website at www.puremultifamily.com.
2.

ELECTION OF DIRECTORS

The LP Agreement provides for the management and control of Pure Multi-Family by a general partner. Pursuant
to the LP Agreement, decisions relating to the operation and business of Pure Multi-Family are governed by the Governing
GP, which has sole responsibility and authority for the governance and control of Pure Multi-Family. References herein to
the Directors, the Board of Directors, the Board, the Audit Committee, the Nominating and Governance Committee, the
Compensation Committee, the Chief Executive Officer, the Chief Financial Officer, executive officer and/or officers of Pure
Multi-Family or otherwise refer to such position(s) with and/or committees of the Governing GP.
The term of office of each of the present Directors expires at the close of the Meeting. The number of Directors to
be elected at the Meeting is proposed to be fixed at seven. All Directors elected at the Meeting will hold office for a term
expiring at the close of the next annual meeting of Unitholders or until their successors are appointed, unless a Director’s
office is earlier vacated in accordance with the LP Agreement.
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At the Meeting, the persons nominated for election as a Director will be voted on individually and the voting
results for each nominee will be publicly disclosed in a news release filed on SEDAR at www.sedar.com.
Directors Nominated for Election
All of the nominees are currently Directors. All nominees have established their eligibility and willingness to serve
as Directors. The following tables below sets forth, for each Director, their municipality of residence, their current
position(s) with Pure Multi-Family, the period of time they have served as a Director of the Governing GP, their meeting
attendance record, their principal occupation during the past five years, as well as their equity ownership, as at April 10,
2017.

Fraser R. Berrill, C.Dir
Picton, Ontario, Canada

Age: 68
Status:
Independent
Joined Board:
March 6, 2015
Areas of Expertise:
Financial literacy; Business
leadership; Finance; Corporate
Governance; Legal; Real
estate.

Mr. Berrill is the President of Fragin Holdings Limited, a private investment company principally
involved in real estate income properties and development in Ontario, Texas and Arizona. He is
the former President, Chief Executive Officer and director of Renasant Financial Partners Ltd., a
financial services and technology trading organization. Mr. Berrill has served as a director of
several public and private companies and has been on the board of Vicwest Inc. (formerly listed
on the TSX) since 2009, and has acted as Board Chair from 2011 to June, 2015. Mr. Berrill has
been a Trustee of Morguard REIT (TSX: MRT.UN) since 2010. In addition, he is a member of the
Law Society of Upper Canada, and holds a designation of Chartered Director from McMaster
University. Mr. Berrill is also on the Board of Governors of the University of Windsor.
Board & Committee Attendance During 2016
Committee (1)
Board of
Total
AC
NGC
CC
Directors
Attendance

n/a(2)
n/a
8/9
4/5
85.7%
Current Public Directorships
Morguard Real Estate Investment Trust (TSX: MRT.UN)
May 17, 2011
Unit Ownership(3)
Class A Units
Class B Units
Total
Total
Multiple of Base
Unit
(#)
(#)
(#)
Value
Retainer
Ownership
($)(4)
Requirement
Met
19,000
19,000
$128,440
5.1

Voting Results of 2016 Annual Meeting (5)
Votes For
Votes Withheld
Number of Votes
16,252,343
9,964
97.75%
0.06%
Percentage of Votes

(1)
(2)
(3)
(4)
(5)

Non-Vote
364,216
2.19%

Total Votes Cast
16,626,523
100%

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
Mr. Berrill was appointed as a member to the NGC on March 8, 2017.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.
On a show of hands, Unitholders ratified the resolution to elect the nominees named in Pure Multi-Family’s Information Circular dated April 8, 2016
as Directors for the ensuing year or until their successors are elected or appointed. Figures indicated represent proxies that were tabulated in respect
of Pure Multi-Family’s meeting of Unitholders held on May 13, 2016.
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Mr. Evans is the Chief Executive Officer of Pure Multi-Family. He is also the Chief Operating
Officer of and indirectly owns 50% of the shares in Sunstone Realty Advisors Inc. (“Sunstone
Realty”). Since 2003, Sunstone Realty, and its predecessors, have raised over $300 million in
equity for its Sunstone series of funds (collectively, the “Sunstone Funds”). Sunstone Realty has
participated in the negotiation, acquisition, redevelopment and asset management of over $700
million in commercial, residential and office properties in Canada and the United States. Mr. Evans
continues his active role in the management of the business of Sunstone Realty, with a focus on
enhancing the value of the acquired properties on behalf of the investors. As well, Mr. Evans cofounded Pure Industrial Real Estate Trust (“PIRET”) in 2007 and served as CEO until May 2015.
PIRET is a publicly-listed real estate investment trust (TSX: AAR.UN) established for the purposes
of acquiring, owning and operating a diversified portfolio of income-producing industrial
properties in leading markets. Since 2007, PIRET has raised approximately CDN$1.2 billion in
equity financing. As of December 31, 2016, PIRET owns 180 investment properties across Canada
and the United States for a total value of approximately CDN$$2.4 billion. In addition, Mr. Evans is
the acting Chief Financial Officer of REALnorth Opportunities Fund, an unincorporated, openended investment trust which indirectly invests in revenue producing real estate assets and
development properties located in northern B.C. From September 15, 2008 to December 31,
2009, Mr. Evans was a director of IAT Air Cargo Facilities Income Fund and director of International
Aviation Terminals Inc. Mr. Evans commenced as a director of Huntingdon Capital Corporation
(formerly Huntingdon Real Estate Investment Trust) on January 1, 2010 until September 26, 2012
and is currently a director of WesternOne Inc. (TSX: WEQ). Mr. Evans co-founded American Hotel
Income Properties REIT LP (TSX: HOT.UN) in 2013 and serves as a Director. Mr. Evans is also a
member of the Institute of Corporate Directors.
Board & Committee Attendance During 2016
Committee (1)
Board of
Total
AC
NGC
CC
Directors
Attendance
n/a
n/a
n/a
9/9
100%
Current Public Directorships(2)
American Hotel Income Properties REIT LP (TSX: HOT.UN)
Oct 11, 2012
Pure Industrial Real Estate Trust (TSX: AAR.UN)
June 27, 2007
WesternOne Inc. (TSX: WEQ)
June 14, 2006
Unit Ownership(3)
Class A Units
Class B Units
Total
Total Value Multiple of Base
Unit
(#)
(#)
(#)
($)(6)
Retainer
Ownership
Requirement
Met
361,400(4)
96,000(5)
457,400
$11,093,165
n/a
n/a
Voting Results of 2016 Annual Meeting (7)
Votes For
Votes Withheld
Number of Votes
16,259,457
2,850
97.79%
0.02%
Percentage of Votes

(1)
(2)

(3)
(4)
(5)
(6)
(7)

Non-Vote
364,216
2.19%

Total Votes Cast
16,626,523
100%

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
In addition to the companies listed, Mr. Evans acts as a director or director of the general partner or trustee, as applicable, for the following reporting
issuers: Sunstone U.S. Opportunity (No. 4) Realty Trust, Sunstone U.S. Opportunity (No. 3) Realty Trust, Sunstone Opportunity (2007) Realty Trust,
Sunstone Opportunity (2007) Mortgage Fund, Sunstone Opportunity (2006) Debenture Fund, Sunstone Opportunity (2006) Realty Trust, Sunstone
Opportunity Fund (2005) LP, SRAI Capital Corp. and REALnorth Opportunities Fund.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Includes Class A Units held by Triple E Investments Inc.
Includes proportionate share of 200,000 Class B Units held by Pure Multifamily Management Limited Partnership, a British Columbia limited
partnership whose limited partners include Triple E Investments Inc. and select employees of Sunstone Realty Advisors Inc. See “Voting Units and
Principal Holders Thereof”
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.
On a show of hands, Unitholders ratified the resolution to elect the nominees named in Pure Multi-Family’s Information Circular dated April 8, 2016
as Directors for the ensuing year or until their successors are elected or appointed. Figures indicated represent proxies that were tabulated in respect
of Pure Multi-Family’s meeting of Unitholders held on May 13, 2016.
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Robert W. King, ICD.D
Vancouver,
British Columbia, Canada

Age: 50
Status:
Independent
Joined Board:
May 8, 2012
Areas of Expertise:
Financial literacy; Business
leadership; Corporate
Governance; Finance;
Operations; Real estate.

2017 Information Circular
Mr. King is the Chair of the Board of Pure Multi-Family. He is also the President of King Pacific
Capital Corporation, a private company specializing in mortgage finance and real estate
development and investment in Western Canada. Mr. King is also a principal of Westbridge
Finance Inc., a full-service commercial mortgage brokerage company. Mr. King is a trustee of
PIRET (TSX: AAR.UN), Chairman of the Board of WesternOne Inc. (TSX: WEQ) and a director of
Wall Financial Corporation (TSX: WFC), a real estate investment and development company. Mr.
King is also a director of the general partner and/or corporate trustee of each of the limited
partnerships and real estate investment trusts comprising the Sunstone Funds. Mr. King earned
his MBA from Dalhousie University in 1992 and a Bachelor of Arts from the University of British
Columbia in 1989. He graduated from the ICD-Rotman Directors Education Program in November
of 2015 and received the ICD.D designation from the Institute of Corporate Directors in February
2016. Mr. King is also a member of the Institute of Corporate Directors.
Board & Committee Attendance During 2016
Committee (1)
Board of
Total
AC
NGC
CC
Directors
Attendance



8/9
5/5
1/1
3/3
94.4%
Current Public Directorships(2)
Wall Financial Corporation (TSX: WFC)
March 9, 2005
Pure Industrial Real Estate Trust (TSX: AAR.UN)
June 27, 2007
WesternOne Inc. (TSX: WEQ)
June 14, 2006
Unit Ownership(3)
Class A Units
Class B Units
Total
Total
Multiple of Base
Unit
(#)
(#)
(#)
Value
Retainer
Ownership
($)(4)
Requirement
Met
45,000
45,000
$304,200
12.2

Voting Results of 2016 Annual Meeting (5)
Votes For
Votes Withheld
Number of Votes
14,569,410
1,692,897
87.63%
10.18%
Percentage of Votes

(1)
(2)

(3)
(4)
(5)

Non-Vote
364,216
2.19%

Total Votes Cast
16,626,523
100%

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
In addition to the companies listed, Mr. King acts as a director or director of the general partner or trustee, as applicable, for the following reporting
issuers: Sunstone U.S. Opportunity (No. 4) Realty Trust, Sunstone U.S. Opportunity (No. 3) Realty Trust, Sunstone Opportunity (2007) Realty Trust,
Sunstone Opportunity (2007) Mortgage Fund, Sunstone Opportunity (2006) Debenture Fund, Sunstone Opportunity (2006) Realty Trust, Sunstone
Opportunity Fund (2005) LP and SRAI Capital Corp.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.
On a show of hands, Unitholders ratified the resolution to elect the nominees named in Pure Multi-Family’s Information Circular dated April 8, 2016
as Directors for the ensuing year or until their successors are elected or appointed. Figures indicated represent proxies that were tabulated in respect
of Pure Multi-Family’s meeting of Unitholders held on May 13, 2016.
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John C. O’Neill
West Vancouver,
British Columbia, Canada

Age: 54
Status:
Independent
Joined Board:
October 10, 2013
Areas of Expertise:
Financial literacy; Business
leadership; Operations;
Finance; Real estate.

2017 Information Circular
Mr. O'Neill is President and Chief Executive Officer of O'Neill Hotels & Resorts Ltd., operators of
98 hotels across Canada and the United States. Mr. O’Neill was a co-founder of American Hotel
Income Properties REIT LP (TSX: HOT.UN) in 2013 and of Canadian Hotel Income Properties REIT
(“CHIP REIT”) in 1997 and served on CHIP REIT’s Board of Trustees from 1999 to 2002. Mr.
O’Neill was also a partner with Intrawest in the ownership and management of Whistler Lodging
Company. Mr. O’Neill is President of SunOne Developments Inc.; a member of the Board of
Trustees for the Fraser Institute; a Director of the Minister’s Council on Tourism on behalf of
B.C.’s Ministry of Jobs, Tourism and Innovation; and also Chair of the Collingwood School
Foundation, serving a school on whose Board of Governors he used to sit. He is a past Member
of the Faculty Advisory Board of the UBC Sauder School of Business, a former Member of the
Tourism Whistler Board of Directors, a former BC Chapter Chair of Young President’s
Organization, and a former Member of the Owners’ Advisory Council of Starwood Hotels &
Resorts.
Board & Committee Attendance During 2016
Committee (1)
Board of
Total
AC
NGC
CC
Directors
Attendance
n/a
n/a

9/9
3/3
100%
Current Public Directorships
n/a
Unit Ownership(2)
Class A Units
Class B Units
Total
Total
Multiple of Base
Unit
(#)
(#)
(#)
Value
Retainer
Ownership
($)(3)
Requirement
Met
33,300
33,300
$225,108
9.0

Voting Results of 2016 Annual Meeting (4)
Votes For
Number of Votes
Percentage of Votes

(1)
(2)
(3)
(4)

14,563,040
87.59%

Votes
Withheld
1,699,267
10.22%

Non-Vote

Total Votes Cast

364,216
2.19%

16,626,523
100%

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.
On a show of hands, Unitholders ratified the resolution to elect the nominees named in Pure Multi-Family’s Information Circular dated April 8, 2016
as Directors for the ensuing year or until their successors are elected or appointed. Figures indicated represent proxies that were tabulated in respect
of Pure Multi-Family’s meeting of Unitholders held on May 13, 2016.
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James L. Redekop
Abbotsford,
British Columbia, Canada

Age: 56
Status:
Independent
Joined Board:
May 8, 2012
Areas of Expertise:
Business leadership; Finance;
Operations; Real estate.

2017 Information Circular
Since leaving the single family home construction industry in 1986, Mr. Redekop has been
involved in multi-family housing and commercial construction and real estate development in
British Columbia, primarily through special-purpose private companies held through Redekop
Development Corp., Mr. Redekop’s development company. His primary focus has been with
residential wood-frame condominium and townhouse projects. Over the past 25 years, he has
acted as general contractor or project manager on numerous multi-family developments. More
recently, Mr. Redekop has become involved in commercial greenhouse vegetable production as
a principal of Sunselect Produce Delta LLP and its sister company, Proselect Gas Treating Inc.
Mr. Redekop is also a director of the general partner and/or corporate trustee of each of the
limited partnerships and real estate investment trusts comprising the Sunstone Funds.
Board & Committee Attendance During 2016
Committee (1)
Board of
AC
NGC
Directors
n/a

9/9
1/1
Current Public Directorships(2)
n/a
Unit Ownership(3)
Class A Units
Class B Units
Total
Total
(#)
(#)
(#)
Value
($)(4)
55,000

-

55,000

$371,800

Voting Results of 2016 Annual Meeting (5)
Votes For
Votes Withheld
Number of Votes
14,566,040
1,696,267
87.61%
10.20%
Percentage of Votes
(1)
(2)

(3)
(4)
(5)

CC

3/3

Multiple of Base
Retainer
14.9
Non-Vote
364,216
2.19%

Total
Attendance
100%

Unit
Ownership
Requirement
Met

Total Votes Cast
16,626,523
100%

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
Mr. Redekop acts as a director or director of the general partner or trustee, as applicable, for the following reporting issuers: Sunstone Opportunity
Fund (2004) LP, Sunstone U.S. Opportunity (No. 4) Realty Trust, Sunstone U.S. Opportunity (No. 3) Realty Trust, Sunstone U.S. Opportunity (No. 2)
Realty Trust, Sunstone Opportunity (2007) Realty Trust, Sunstone Opportunity (2007) Mortgage Fund, Sunstone Opportunity (2006) Debenture Fund,
Sunstone Opportunity (2006) Realty Trust, Sunstone Opportunity Fund (2005) LP and SRAI Capital Corp.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.
On a show of hands, Unitholders ratified the resolution to elect the nominees named in Pure Multi-Family’s Information Circular dated April 8, 2016
as Directors for the ensuing year or until their successors are elected or appointed. Figures indicated represent proxies that were tabulated in respect
of Pure Multi-Family’s meeting of Unitholders held on May 13, 2016.
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James A. Speakman
North Vancouver,
British Columbia, Canada

Age: 58
Status:
Non-Independent
Joined Board:
October 12, 2013
Areas of Expertise:
Financial literacy; Business
leadership; Corporate
Governance; Finance; Legal;
Real estate.

2017 Information Circular
Mr. Speakman is the Managing Partner of Clark Wilson LLP, a prominent Vancouver-based
business law firm, and practices in that firm’s commercial real estate and corporate finance and
securities groups. He has been a lawyer for over 30 years. His practice is focused on the
acquisition, ownership, financing and development of real estate. Prior to joining Clark Wilson in
2001, Mr. Speakman worked for 11 years in senior executive positions in the real estate industry
in Vancouver. He served for four years as Executive Vice President of a privately-owned
development company that developed high-rise residential and retirement projects in British
Columbia and the United States and spent seven years as Vice President of Vancouver-based
Anthem Properties, where he was actively involved in the startup and growth of that company’s
real estate investment, development and management business. From 1994 to 1997, Anthem
established a southwest U.S.-based portfolio which included over 5,800 apartment units and
over one million square feet of retail and office space, developed 630 single family building lots
and built and sold 250 homes. Anthem achieved a listing on the Toronto Stock Exchange (“TSX”)
in 1998 and from 1998 to 2000 established a portfolio of Canadian revenue producing properties
of over $200 million. Mr. Speakman received a J.D. degree from the University of British
Columbia in 1985.
Board & Committee Attendance During 2016
Committee (1)
Board of
Total
AC
NGC
CC
Directors
Attendance

n/a
n/a
9/9
2/2
100%
Current Public Directorships
n/a
Unit Ownership(2)
Class A Units
Class B Units
Total
Total
Multiple of Base
Unit
(#)
(#)
(#)
Value
Retainer
Ownership
($)(3)
Requirement
Met
15,000
15,000
$101,400
4.1

Voting Results of 2016 Annual Meeting (4)
Votes For
Votes Withheld
Number of Votes
14,458,240
1,804,067
86.96%
10.85%
Percentage of Votes

(1)
(2)
(3)
(4)

Non-Vote
364,216
2.19%

Total Votes Cast
16,626,523
100%

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.
On a show of hands, Unitholders ratified the resolution to elect the nominees named in Pure Multi-Family’s Information Circular dated April 8, 2016
as Directors for the ensuing year or until their successors are elected or appointed. Figures indicated represent proxies that were tabulated in respect
of Pure Multi-Family’s meeting of Unitholders held on May 13, 2016.
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Sherry D. Tryssenaar,
CPA, CMA
Vancouver, British Columbia,
Canada

Age: 47
Status:
Independent
Joined Board:
April 10, 2017
Areas of Expertise:
Accounting, Financial Literacy,
Business Leadership, Corporate
Governance, Finance and
Operations.

2017 Information Circular
Ms. Tryssenaar is currently the Chief Financial Officer of Ten Peaks Coffee Company (TSX: TPK),
and of Ten Peak’s subsidiary, Swiss Water Decaffeinated Coffee Company. As the CFO, Ms.
Tryssenaar is responsible for corporate finance, accounting and financial reporting, compliance
and risk management, information systems, human resources, and investor relations. Previously,
she was Chief Financial Officer, Vice President, Finance and Administration and a director of
QuestAir Technologies (TSX: QAR). Earlier in her career, Ms. Tryssenaar was Director of
Corporate Finance with RBC Technology Ventures, and Vice President, Investments of Quorum
Funding, a venture capital firm. Ms. Tryssenaar has served on the boards of directors of various
companies and not-for-profit organizations. Currently, she is a director of Unit Electrical
Engineering, a privately held company. Ms. Tryssenaar is a Chartered Professional Accountant. In
addition, she holds a Bachelor of Business Administration (first class honours) from Simon Fraser
University, and a M.Sc. (Econ) in International Relations from the London School of Economics,
which she attended as a Commonwealth Scholar. In 2011, Sherry was named the BC CFO of the
Year in the small public company category by Business in Vancouver. She was also recognized as
a Top 40 Under 40 by Business in Vancouver in 2007.
Board & Committee Attendance During 2016
Committee (1)
Board of
Total
AC
NGC
CC
Directors
Attendance
n/a
n/a
n/a
n/a
Current Public Directorships
n/a
Unit Ownership(2)
Class A Units
Class B Units
Total
Total
Multiple of Base
Unit
(#)
(#)
(#)
Value
Retainer
Ownership
($)
Requirement
Met
4,000
4,000
$27,040
n/a
n/a
Voting Results of 2016 Annual Meeting
Votes For
Votes Withheld
Number of Votes
Percentage of Votes

(1)
(2)
(3)

Non-Vote
-

Total Votes Cast
-

“AC” means Audit Committee, “NGC” means Nominating and Governance Committee and “CC” means Compensation Committee.
The information as to Units beneficially owned or over which a Director exercises control or direction, not being within the knowledge of Pure MultiFamily, has been furnished by the respective Directors individually.
Total value is calculated using the closing unit price of $6.76 on the TSXV Exchange as at April 10, 2017.

Cease Trade Orders
No proposed Directors is, or within the ten (10) years before the date of this Information Circular has been, a
director, chief executive officer or chief financial officer of any company that:
(a)

was subject to an order that was issued while the proposed director was acting in the capacity as director,
chief executive officer or chief financial officer; or

(b)

was subject to an order that was issued after the proposed director ceased to be a director, chief
executive officer or chief financial officer and which resulted from an event that occurred while that
person was acting in the capacity as director, chief executive officer or chief financial officer.

For purposes of (a) and (b) above, the term “order” means: (i) a cease trade order; (ii) an order similar to a cease
trade order; or (iii) an order that denied the relevant company access to any extension under securities legislation, that was
in effect for a period of more than 30 consecutive days.
Bankruptcies
No proposed Directors is, or within ten (10) years before the date of this Information Circular, has been a director
or an executive officer of any company that, while the person was acting in that capacity, or within a year of that person
ceasing to act in the capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency
or was subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver

Page | 12

Pure Multi-Family REIT LP

2017 Information Circular

manager or Directors appointed to hold its assets or made a proposal under any legislation relating to bankruptcies or
insolvency.
No proposed Director has, within ten (10) years before the date of this Information Circular, become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or Directors appointed to hold the assets
of the proposed Director.
No proposed Director has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory
authority or has entered into a settlement agreement with a securities regulatory authority; or

(b)

any other penalties or sanctions imposed by a court or regulatory body that would likely be considered
important to a reasonable Unitholder in deciding whether to vote for a proposed Director.

Unless such authority is withheld, the Director representatives named in the accompanying Form of Proxy
intend to vote for fixing the number of Directors at seven, and the election, as Director, of the persons whose names are
set forth above and identified in the accompanying Form of Proxy.
The Directors recommend that the Unitholders vote FOR fixing the number of Directors at seven and the
election, as Directors, of each of the persons whose names are set forth above and identified in the accompanying Form
of Proxy.
3.

APPOINTMENT OF AUDITORS

At the Meeting, the Unitholders will be called upon to appoint KPMG LLP, Chartered Accountants, as auditors of
Pure Multi-Family, to hold office until the next annual meeting of Pure Multi-Family, at a remuneration to be fixed by the
Directors. KPMG LLP has acted as the auditors of Pure Multi-Family since its formation on May 8, 2012.
Unless such authority is withheld, Directors representatives named in the accompanying Form of Proxy intend to
vote for the appointment of KPMG LLP, Chartered Accountants, as auditors of Pure Multi-Family, to hold office until the
next annual meeting of Pure Multi-Family, at a remuneration to be fixed by the Directors.
The Directors recommend that the Unitholders vote FOR the appointment of KPMG LLP as auditors of Pure
Multi-Family, at a remuneration to be fixed by the Directors.
4.

RECONFIRMATION AND AMENDMENT AND RESTATEMENT OF THE UNITHOLDER RIGHTS PLAN

On February 20, 2014, Pure Multi-Family entered into a unitholder rights plan agreement with Computershare
Investor Services Inc. as rights agent to implement a unitholders rights plan, the purpose of which is to ensure, to the extent
possible, that all Unitholders are treated fairly in connection with any acquisition of control of Pure Multi-Family
(the “Rights Plan”). At the Meeting, Unitholders will be asked to consider and, if deemed appropriate, approve an ordinary
resolution to reconfirm and amend and restate the Rights Plan at the Meeting. The Rights Plan was adopted by the
Unitholders of Pure Multi-Family at the annual and special meeting of Unitholders held on May 21, 2014. Pursuant to the
terms thereof, the Rights Plan must be reconfirmed by a resolution passed by a majority of greater than 50% of the votes
cast by Unitholders who vote in respect of such reconfirmation at every third annual meeting of Pure Multi-Family following
the May 21, 2014 meeting.
The text of this ordinary resolution is provided below (the “Rights Plan Resolution”). For the Rights Plan to be
amended and restated and continue in effect after the Meeting, the Rights Plan Resolution must be approved by a simple
majority of greater than 50% of the votes cast by Unitholders at the Meeting. If the Rights Plan Resolution is not passed, the
Rights Plan will terminate May 25, 2017. If the Rights Plan Resolution is passed, the Rights Plan will require reconfirmation
by Unitholders at the 2020 annual meeting of Unitholders.
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Proposed Amendments
On May 9, 2016, amendments (the “Amendments”) to the then current take-over bid regime took effect which
provided that all non-exempt take-over bids:


meet a minimum tender requirement where bidders must receive tenders of more than 50% of the outstanding
securities that are subject to the bid and held by disinterested securityholders;



remain open for a minimum deposit period of 105 days, unless the target board states in a news release an
acceptable shorter deposit period of not less than 35 days, or the target board states in a news release that it has
agreed to enter into a specific alternative transaction (such as a plan of arrangement) in which case the 35 day
period would apply to all concurrent take-over bids; and



be extended for an additional ten days after the minimum tender requirement is met and all other terms and
conditions of the bid have been complied with or waived.

Previously, non-exempt take-over bids were only required to remain open for 35 days and were not subject to any
minimum tender requirement or an extension requirement once the bidder had taken up deposited securities. As a result
of the Amendments, a number of the initial purposes of the Rights Plan are no longer relevant as many of the protective
features of Canadian securityholder rights plans have been adopted as part of the Amendments. However, although the
Amendments include many of the protections provided by the Rights Plan, the Amendments will not replace all of the
protections that the Rights Plan provides. In particular, even when the amendments come into force, in the absence of the
Rights Plan:


a person seeking to acquire control of Pure Multi-Family could enter into agreements with holders of more than
20% of the outstanding Units irrevocably committing such holders to tender their Units to a take-over bid;



a person could accumulate securities through stock exchange acquisitions over time, resulting in the acquisition of
control without payment of fair value for control or sharing a controlling interest premium fairly among all
Unitholders;



a small group of large Unitholders could dispose of their Units under a private agreement at a premium price not
available to other Unitholders; and



it may be possible to engage in transactions outside of Canada without regard to the protections provided by the
take-over bid rules.

The only proposed substantive amendment to the Rights Plan is to extend the period of time a Permitted Bid (as
defined in the Rights Plan) must remain open solely to reflect Amendments. To ensure the Permitted Bid definition in the
Rights Plan remains aligned with the minimum period a take-over bid must remain open under applicable Canadian
securities laws, the proposed amendments to the Rights Plan include (the “Rights Plan Amendments”):


amending the definition of Permitted Bid to be outstanding for a minimum period of 105 days or such shorter
period that a take-over bid must remain open for deposits of securities, in the applicable circumstances, pursuant
to Canadian securities laws; and



certain additional non-substantive, technical and administrative amendments.

The purpose and principal terms of the Rights Plan, including the Rights Plan Amendments, are set forth in
Appendix C to this Information Circular. A copy of the Rights Plan, as proposed to be amended, may be obtained by a
Unitholder or any other interested party by contacting the Chief Financial Officer of Pure Multi-Family at Suite 910 – 925
West Georgia Street, Vancouver, British Columbia V6C 3L2, by telephone at (604) 681-5959 or by fax at (604) 681-5969.
The Directors believe that the Rights Plan, as amended by the Rights Plan Amendments, is consistent with the
Amendments and current Canadian corporate best practices. The Rights Plan is not intended to prevent a take-over of PurePage | 14
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Multi-Family. Reconfirmation of the Rights Plan is not being sought in response to, or in anticipation of, any pending or
threatened take-over bid and the Directors are not aware of any third party considering or preparing any proposal to
acquire control of Pure Multi-Family.
The Rights Plan does not affect in any way the financial condition of Pure Multi-Family. The issuance of rights (the
“Rights”) to the Unitholders under the Rights Plan is not dilutive and does not affect reported earnings or cash flow per Unit
until the Rights separate from the underlying Units and become exercisable. The Rights Plan does not diminish or detract
from the duty of the Directors to act honestly, in good faith and with a view to the best interests of Pure Multi-Family, nor
does the Rights Plan alter the proxy mechanism to change the Directors or change the way in which Units trade.
The Directors have determined that the proposed reconfirmation and amendment and restatement of the Rights
Plan are in the best interests of Pure Multi-Family and its Unitholders. The text of the Rights Plan Resolution, subject to such
amendments, variations or additions as may be approved at the Meeting, is set forth below:
“BE IT RESOLVED THAT:
1.

The Amended and Restated Unitholder Rights Plan Agreement to be dated as of May 25, 2017 between the Pure MultiFamily REIT LP (“Pure Multi-Family”) and Computershare Investor Services Inc., which amends and restates the
Unitholder Rights Plan Agreement dated February 20, 2014, and continues the rights issued thereunder, in each case,
substantially as described in the information circular of Pure Multi-Family dated April 10, 2017, be and is hereby
authorized and approved.

2.

Notwithstanding that this resolution has been duly passed, the board of directors of Pure Multi-Family REIT (GP) Inc.
(the “Governing GP”), the general partner of Pure Multi-Family, may revoke these resolutions before they are acted
upon, without further notice to, or approval of, the unitholders of the REIT.

3.

Any one or more of the directors or officers of the Governing GP be and are hereby authorized for and on behalf of the
Governing GP, in its capacity as general partner of Pure Multi-Family, to take all such actions, do such things and
execute and deliver all such agreements, disclosure documents, instruments, statements, forms and other documents
as they may deem appropriate in connection with the foregoing resolutions, and the execution thereof by any one or
more of such directors or officers shall be conclusive proof of their authority to act on behalf of the Governing GP or
Pure Multi-Family.”

Unless contrary instructions are indicated on the Form of Proxy or the voting instruction form, the persons designated in
the accompanying Form of Proxy or voting instruction form intend to vote “for” the Rights Plan Resolution.
The Directors recommend that the Unitholders vote FOR the Rights Plan Resolution.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
No person or company who is, or at any time during the fiscal year ended December 31, 2016 was, a Director or
executive officer of Pure Multi-Family, a proposed management nominee for election as a Director, or an associate or
affiliate of any such Directors, executive officer or proposed nominee, has any material interest, direct or indirect, by way of
beneficial ownership or otherwise, in matters to be acted upon at the Meeting except as otherwise disclosed herein.

STATEMENT OF GOVERNANCE PRACTICES
The following describes Pure Multi-Family’s governance practices with reference to National Policy 58-201 –
Corporate Governance Guidelines and National Instrument 58-101 – Disclosure of Corporate Governance Practices. The
following disclosure of Pure Multi-Family’s approach to governance outlines the various procedures, policies and practices
that Pure Multi-Family and the Directors have implemented to address the foregoing requirements and to ensure
appropriate governance practices.
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Board and Committee Meetings – 2016
The following table summarizes the number of Board and committee meetings held for the year ended December
31, 2016:
2016
Meetings (#)
9
5
1
3

Board of Directors/Committee
Board of Directors
Audit Committee
Nominating and Governance Committee
Compensation Committee

In Camera Sessions
As noted below under the heading “Statement of Governance Practices – Terms of Reference for the Directors”,
the independent Directors meet during each meeting on an in camera basis without members of management and
Directors who are members of management being present. The Chair, who is an independent Director, chairs the meeting
and ensures that all Directors have an opportunity to comment and provide their input. Of the nine Directors’ meetings
held in 2016, all such meetings included private in camera sessions in the absence of management and Directors who are
members of management.
Composition of the Board of Directors and Independence
The Board of Directors is currently composed of eight Directors and the number of Directors to be elected at the
Meeting is seven. Mr. Scott will not be standing for re-election. The Directors have determined that five of the seven
Directors who are standing for election at the Meeting are “independent” as such term is defined in National Instrument
52-110 – Audit Committees (“NI 52-110”). The independent Directors who are standing for re-election or election are
Messrs. King, Redekop, O’Neill and Berrill and Ms. Tryssenaar. Mr. Evans is not independent as he is the Chief Executive
Officer of Pure Multi-Family. Mr. Speakman is not an independent Director as he is the managing partner of a law firm that
provides legal services to Pure Multi-Family and the Directors. Currently, six of the eight Directors are independent
Directors; therefore, Pure Multi-Family complies with the Terms of Reference for the Directors that stipulate that the Board
of Directors should have a majority of independent Directors. Consistent with corporate governance principles, no nonindependent Directors is a member the Nominating and Governance Committee or Compensation Committee.
Each of the Directors has demonstrated skills in one or more of the following areas:









accounting;
financial literacy;
business leadership;
corporate governance;
finance;
legal;
operations; and
real estate.
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Accounting
Stephen J. Evans
Robert W. King
James L. Redekop
James A. Speakman
John C. O’Neill
Fraser R. Berrill
Sherry D. Tryssenaar



Financial
Literacy







Business
Leadership








Corporate
Governance





Finance








Legal

Operations








Real
Estate









Board Chair
The Chair is a duly elected member of the Board of Directors and is appointed as Chair of the Directors by the
Board of Directors each year for a one-year term, with such appointment being (except when a vacancy is being filled) at
the first meeting of the Directors following the annual meeting of Unitholders. The current Chair is Mr. Robert W. King, who
is independent as such term is defined in NI 52-110.
The responsibilities of the Chair are set out in the Terms of Reference for the Chair of the Directors. The Chair is
expected to, among other things, provide leadership to the Directors, ensure that the Directors have adequate governance
of Pure Multi-Family, and communicate with Directors to keep them up to date on major developments. The Chair sets the
frequency of and presides over Directors meetings. Further, the Chair coordinates the agenda, information packages and
related events for Directors meetings with the Chief Executive Officer and the Chief Financial Officer of Pure Multi-Family.
Terms of Reference for the Directors
The Directors have adopted the Terms of Reference for the Directors to confirm and enhance the Directors’
ongoing duties and responsibilities. The Terms of Reference for the Directors and committees are annually reviewed by
Pure Multi-Family’s Nominating and Governance Committee, and any recommended changes are presented to the
Directors for approval. A copy of the Terms of Reference for the Directors is attached hereto as Appendix A to this
Information Circular. The primary responsibility of the Directors is to maximize the distribution of all of Pure Multi-Family’s
available cash to its Unitholders and to report to the Unitholders in respect of the business operated by Pure Multi-Family.
The Directors generally discharge their responsibilities either directly or through the Audit Committee, the Nominating and
Governance Committee or the Compensation Committee. Specific responsibilities of the Directors as set out in the Terms of
Reference for the Directors include:
(i)

Nominating Directors and Constituting Committees: selecting a Chair, nominating candidates for election as
Directors, constituting committees of the Directors and determining Directors compensation;

(ii)

Distributions and Financing: approving distributions to Unitholders and approving financings by Pure MultiFamily;

(iii)

Internal Controls and Management Information Systems: ensuring implementation and integrity of the
internal control and management information systems of Pure Multi-Family;

(iv)

Disclosure Controls and Procedure: ensuring appropriate disclosure controls and procedures are in place to
enable information to be recorded, processed, summarized and reported within required time periods;

(v)

Financial Reporting: ensuring financial performance is adequately reported to Unitholders and regulators on a
timely and regular basis and that financial results are reported fairly and in accordance with generally
accepted accounting principles; and

(vi)

Communication: enabling effective communication with Unitholders, stakeholders and the public generally.

The Directors function independently of management and the non-independent Directors by holding in camera
sessions without members of management or Directors who are members of management being present. The Chair, who is
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an independent Director, chairs the meeting and ensures that all Directors have an opportunity to comment and provide
their input. The Directors have implemented a policy of holding in camera sessions following each regularly scheduled
board and committee meeting, without members of management and Directors who are members of management being
present.
Of the nine Directors meetings held in 2016, all in camera sessions occurred in the absence of management and
Directors who are members of management consistent with Pure Multi-Family’s policy to hold in camera sessions without
management and Directors who are members of management following each meeting.
Evaluation of the Composition of the Board of Directors
Pure Multi-Family reviews the composition of the Board of Directors and, through its Nominating and Governance
Committee, undertakes an annual review and assessment of all Directors positions (including the Chair and committee
memberships).
The Nominating and Governance Committee recommends to the Directors an appropriate evaluation process for
the Board of Directors as a whole and, at the appropriate time, Directors individually, and establishes and administers a
process (including a review by the Board of Directors and discussion with management) for assessing the effectiveness of
the Directors as a whole and committees of the Directors.
The Nominating and Governance Committee also annually develops and updates a long term plan for the
composition of the Directors that takes into consideration the current strengths, skills and experience of the existing
Directors, retirement dates and the strategic direction of Pure Multi-Family and its subsidiaries. Prior to nominating or
appointing individuals as Directors, the Nominating and Governance Committee considers what competencies and skills the
Directors, as a whole, should possess; and assesses what competencies and skills each existing Director possesses,
considering the Directors as a group and paying attention to the personality and other qualities of each Director.
Position Descriptions
The Directors have developed and approved detailed position descriptions for the Chair and the Chief Executive
Officer. In addition, the Directors have developed written position descriptions for the chairs of each of the committees,
and the terms of reference for each committee contain written position descriptions for the chair of each committee.
In accordance with the Term of Reference for the Nominating and Governance Committee, the Nominating and
Governance Committee is responsible for reviewing with the Directors, on a regular basis, but not less than annually, the
role of the Directors, the terms of reference for each of the committees of the Directors, the Chair of the Directors and the
Chief Executive Officer.
The Chair is responsible for, among other things, providing leadership to the Directors, ensuring that the Directors
have adequate governance of Pure Multi-Family, and communicating with Directors to keep them up to date on major
developments (see “Statement of Corporate Governance – Board Chair”). The Chief Executive Officer is responsible for,
among other things, leading and managing Pure Multi-Family on a day-to-day basis, recommending, implementing and
meeting strategic, operational and capital plans, and developing and recommending to the Directors the overall corporate
organizational structure.
Ethical Business Conduct
Pure Multi-Family has adopted a Code of Conduct (the “Code”) which sets out the policies, guidelines and
principles applicable to Directors, employees, directors, officers and contractors of Pure Multi-Family and its subsidiaries.
The Code deals with matters such as the fair treatment of persons, equal opportunity, discrimination and harassment free
work environment, compliance with laws, safe work environment, privacy, record keeping, safeguarding assets, conflicts of
interest, confidentiality, insider trading, Pure Multi-Family policies and compliance with laws.
A copy of the Code is provided to each new Directors, officer or employee.
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Any waivers of the Code may be made only by the Board of Directors. No waivers of the Code have been granted
since adoption of the Code and, as a result, no material change reports have been filed by Pure Multi-Family since the
beginning of its most recently completed financial year that pertain to the conduct of a Director, officer or employee that
constitutes a departure from the Code.
A Director is required to disclose to the Directors information regarding any transaction or agreement in respect of
which a Director or executive officer has a material interest and to abstain from voting on any matter in respect of such
transaction or agreement. The Directors may request Directors to excuse himself of herself from the portion of any meeting
at which such transaction of agreement is discussed. Further, the Directors encourage and promote a culture of ethical
business conduct, and require the Chief Executive Officer to conduct himself in a manner that exemplifies ethical business
conduct. Each Director is entitled to engage an outside advisor at Pure Multi-Family’s expense in appropriate
circumstances.
A copy of the Code is available from the Chief Financial Officer of Pure Multi-Family and on SEDAR at
www.sedar.com.
Board Committees
The Directors are responsible for the establishment and operation of all of the committees of the Board of
Directors, the appointment of members to serve on such committees, their compensation and their good standing.
The Directors have established three standing committees to facilitate the carrying out of their duties and
responsibilities and meet applicable statutory and policy requirements. The committees are currently comprised of the
following Directors:
Audit Committee
Doug R. Scott (Chair)
Robert W. King
Fraser R. Berrill
James A. Speakman

Nominating and Governance Committee
Doug R. Scott (Chair)
Robert W. King
James L. Redekop
Fraser Berrill

Compensation Committee
John C. O’Neill (Chair)
Robert W. King
James L. Redekop

In addition, the Board of Directors, as a whole, acts as the Acquisitions and Investment Committee of Pure MultiFamily. The Directors typically appoint members of the committees at the first meeting of the Directors following the
annual meeting of Unitholders.
Audit Committee
The Audit Committee is comprised of four Directors, three of whom are independent Directors, being Messrs.
Scott, King and Berrill, with one non-independent Director being Mr. Speakman. Each member of the audit committee is
financially literate (as defined in NI 52-110). The attendance by the members at each of the five meetings of the Audit
Committee is set out under “Particulars of Matters to be Acted Upon – Election of Directors – Directors Nominated for
Election”.
The Audit Committee meets at least quarterly and will meet more frequently as circumstances dictate. As part of
its goal to foster open communication, the Audit Committee periodically meets with management and the external auditors
in separate sessions to discuss any matters that the Audit Committee or each of these groups believes should be discussed
privately.
A copy of the Terms of Reference for the Audit Committee is attached hereto as Appendix B to this Information
Circular. The Audit Committee is responsible for the oversight and supervision of the accounting and financial reporting
practices and procedures of Pure Multi-Family and any subsidiaries, the adequacy of internal accounting controls and
procedures, and the quality and integrity of the financial statements of Pure Multi-Family and any subsidiaries. In addition,
the Audit Committee is responsible for directing the auditors’ examination of specific areas, for the selection of the
independent auditors of Pure Multi-Family and for the approval of all non-audit services for which the auditors of Pure
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Multi-Family may be engaged. The Audit Committee’s purpose is to assist the Directors in fulfilling their oversight
responsibilities by reviewing, advising and making recommendations to the Directors on:
(a) the annual and interim financial statements, annual and interim Management’s Discussion and Analysis of
Financial Condition and Results of Operations, press releases and other financial information;
(b) the financial reporting process;
(c) recommending external auditors and setting the compensation of external auditors;
(d) the performance of the external auditors;
(e) assessing the independence of the external auditors;
(f) reporting to the Directors with respect to the quality or integrity of the financial statements, compliance with legal
or regulatory requirements, and performance and independence of external auditors; and
(g) receipt, retention and treatment of complaints regarding accounting, internal controls or audit matters.
Audit Committee Disclosure
Charter of the Audit Committee
The terms of reference of the Audit Committee are attached as Appendix “B” to this Information Circular.
Composition of the Audit Committee
The Audit Committee currently consists of Messrs. Scott (Chair), King, Berrill and Speakman.
Each member of the Audit Committee: (i) is financially literate, as such term is defined in National Instrument 52110 – Audit Committees (“NI 52-110”), and (ii) other than Mr. Speakman, is independent, as such term is defined in NI 52110.
Relevant Education and Experience
See the profiles of the Directors for each member of the Audit Committee in “Election of Directors” for a
description of the experience that is relevant to the performance of their responsibilities as Audit Committee members.
Audit Committee Oversight
At no time since the commencement of Pure Multi-Family’s most recently completed financial year was a
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the Directors.
Reliance on Certain Exemptions
Since the commencement of Pure Multi-Family’s most recently completed financial year, Pure Multi-Family has not
relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an exemption from the
requirement that the Audit Committee must pre-approve all non-audit services to be provided by the auditor, where the
total amount of fees related to the non-audit services are not expected to exceed 5% of the total fees payable to the
auditor in the fiscal year in which the non-audit services were provided. Section 8 permits a company to apply to a
securities regulatory authority for an exemption from the requirements of NI 52-110 in whole or in part.
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Exemption
Pure Multi-Family is relying on the exemption provided by section 6.1 of NI 52-110 which provides that Pure MultiFamily, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and Part 5
(Reporting Obligations) of NI 52-110.
Prior Approval Policies and Procedures
The Audit Committee must pre-approve all non-audit services to be provided to Pure Multi-Family or its
subsidiaries by Pure Multi-Family’s external auditor, other than non-audit services where:
(a)

the aggregate amount of all such non-audit services that were not pre-approved is reasonably expected to
constitute no more than five per cent of the total amount of fees paid by Pure Multi-Family and its
subsidiaries to Pure Multi-Family’s external auditor during the fiscal year in which the services are
provided;

(b)

Pure Multi-Family or its subsidiaries, as the case may be, did not recognize the services as non-audit
services at the time of the engagement; and

(c)

the services are promptly brought to the attention of the Audit Committee and approved, prior to the
completion of the audit, by the Audit Committee or by one or more of its members to whom authority to
grant such approvals had been delegated by the Audit Committee.

External Auditor Service Fees
The following table sets forth, by category, the fees billed by KPMG LLP, Pure Multi-Family’s auditors, for the years
ended December 31, 2016 and 2015:
Fee Category

2016

2015

Regulatory and Reporting
Audit Fees(1)
Audit-Related

Fees(2)

Regulatory REIT and Tax Compliance(3)(6)
Regulatory and Reporting Total

$155,185

$165,658

-

-

169,522

169,168

$324,707

$334,826

$33,787

$23,442

40,642

81,589

-

-

$74,429

$105,031

Other Services
Tax Advisory Services(4)(6)
Tax Related Offering Costs(5)(6)
All Other Fees(7)
Other Services - Total
(1)
(2)
(3)

(4)
(5)

"Audit Fees" include aggregate fees billed by the Issuer's external auditor for the audit and review of the issuer’s financial statements or services that
are normally provided by the external auditor in connection with statutory and regulatory filings or engagements.
"Audit-Related Fees" include aggregate fees billed for assurance and related services by the Issuer’s external auditor that are reasonably related to
the performance of the audit or review of the issuer’s financial statements and are not included in Audit Fees above.
"Regulatory REIT and Tax Compliance" includes aggregate fees billed for services by the Issuer’s external auditor that the Issuer has determined are
best performed by the external auditor and are reasonably related to satisfying compliance with REIT regulations, statutory requirements and tax
legislation, including REIT condition testing, REIT transfer pricing documentation, CDS filing and reporting obligations, and federal, provincial and
state tax compliance and filing obligations.
"Tax Advisory Services" includes aggregate fees billed for services by the Issuer’s external auditor for tax advice and tax planning services, including
$33,787 in connection with recurring work and $nil in connection with one-time non-recurring events.
"Tax Related Offering Costs" includes aggregate fees billed for tax services by the Issuer’s external auditor in connection with offering of units and tax
advice and disclosures in connection with prospectus documents.
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Collectively the Regulatory REIT and Tax Compliance, Tax Advisory Fees and Tax Related Offering Costs comprise "Tax Fees" the sum of which are the
aggregate fees for professional services rendered by the issuer’s external auditor for tax compliance, tax advice, and tax planning and which
collectively amount to $243,951.
"All Other Fees" includes aggregate fees billed by the Issuer's external auditor for all other services that are not included in Audit Fees, Audit-Related
Fees or Tax Fees.

Nominating and Governance Committee
The Nominating and Governance Committee is comprised of four independent Directors (as defined in NI 52-110),
namely, Messrs. Scott, Redekop, King and Berrill. The attendance by the members at each of the one meetings of the
Nominating and Governance Committee is set out under “Particulars of Matters to be Acted Upon – Election of Directors –
Directors Nominated for Election”. The Nominating and Governance Committee meets at least annually and will meet
more frequently as circumstances dictate.
The Nominating and Governance Committee is responsible for Pure Multi-Family’s approach to corporate
governance issues, advising the Directors in filling vacancies on the Board of Directors, and periodically reviewing the
compensation and effectiveness of the Directors and the contribution of individual Directors. In addition, the Nominating
and Governance Committee is responsible for adopting and periodically reviewing and updating its written disclosure
policy.
The Terms of Reference for the Nominating and Governance Committee sets out its responsibilities and duties.
They include, among other things, the following responsibilities:
(a) identifying and recommending new nominees to serve on the Board of Directors;
(b) evaluating the competencies and skills of each Director and of the Board of Directors as a whole;
(c) developing and monitoring Pure Multi-Family’s overall approach to governance issues, including adopting a
communication policy, developing an approach to governance, and receiving unitholder feedback;
(d) reviewing with the Directors, on a regular basis, the methods and processes by which the Directors fulfil their
duties and responsibilities, including the number of Directors, the number and content of meetings, and resources
available to the Directors;
(e) reviewing the Board’s committee structure on an annual basis and recommending to the Board any changes it
considers necessary or desirable with respect to committee structure;
(f) reviewing with the Directors, on a regular basis, but not less than annually, the role of the Directors, the terms of
reference for each of the committees of the Directors and for the Chair of the Directors and the Chief Executive
Officer;
(g) advising the Directors or any of the committees of the Directors of any governance issues, which the committee
determines ought to be considered by the Directors or any such committees;
(h) assessing the independence and qualifications of the members of each of the committees of the Directors as
required by applicable law and make recommendations to the Directors regarding the composition of such
committees;
(i) recommending to the Directors an appropriate evaluation process for the Directors as a whole and, at the
appropriate time, Directors individually;
(j) monitoring compliance with Pure Multi-Family’s governance policies, including the unit ownership policy, the code
of conduct and the orientation and continuing education policy; and
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Compensation Committee
The Compensation Committee is comprised of three independent Directors, namely Messrs. O’Neill, King and
Redekop. The attendance by the members at each of the three meetings of the Compensation Committee is set out under
“Particulars of Matters to be Acted Upon – Election of Directors – Directors Nominated for Election”. The Compensation
Committee shall meet at least annually and will meet more frequently as circumstances dictate
The Compensation Committee is responsible for establishing a plan of continuity for executives and other key
employees and to ensure a broad plan of executive compensation is established that is competitive and motivating in order
to attract, hold and inspire the senior management and other key employees of Pure Multi-Family.
The Terms of Reference for the Compensation Committee sets out its responsibilities and duties. They include,
among other things, the following responsibilities:
(a) reviewing and making recommendations to the Directors regarding the appointment of officers of Pure MultiFamily;
(b) reviewing and making recommendations to the Directors regarding Pure Multi-Family’s compensation policies;
(c) annually reviewing the goals and objectives of any senior officers appointed by Pure Multi-Family for the upcoming
year, providing a performance appraisal and reviews their compensation;
(d) overseeing the selection of and terms of reference for outside consultants to review the senior management
compensation program as appropriate;
(e) making recommendations concerning the remuneration of Directors; and
(f) administering and making recommendations regarding the operation of any equity based compensation plans.
Assessments
The Nominating and Governance Committee must consider what competencies and skills the Directors, as a whole,
should possess, and assess what competencies and skills each existing Directors possesses, by considering the Directors as a
group and paying attention to the personality and other qualities of each Director.
The Nominating and Governance Committee is responsible for the regular assessment of Directors, any committee
of Directors and each individual Directors regarding his, her or its effectiveness and contribution to Pure Multi-Family. Each
assessment considers:
(a) in the case of the Directors or a committee, its mandate or charter; and
(b) in the case of an individual Directors, the applicable position description(s), as well as the competencies and skills
each Director is expected to bring to the Directors.
As part of such assessment, each Director agrees to provide, annually, or as may be requested by the Chair of the
Nominating and Governance Committee from time to time, to Pure Multi-Family a certificate in the prescribed form
acknowledging compliance with Pure Multi-Family’s governance policies, including, without limitation, the Unit Ownership
Policy and the Code, and certifying that such Directors is able to devote sufficient time and energy necessary to fulfill the
duties and responsibilities to act as a Director of the Governing GP.
Disclosure of Material Information and Insider Trading
The purpose of Pure Multi-Family’s Disclosure of Material Information and Insider Trading Policy (the “Disclosure
Policy”) is to confirm the important legal obligations of Directors, directors, officers, senior management and other
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employees of Pure Multi-Family and its subsidiaries, among others, regarding the disclosure of material information about
Pure Multi-Family and its subsidiaries and the trading in securities of Pure Multi-Family held by such individuals.
The Disclosure Policy provides that Pure Multi-Family must disclose material information to the public on a timely
basis. Information is “material” if it would reasonably be expected to have a significant effect on the market price or value
of Pure Multi-Family’s securities, whether up or down. Directors, directors, officers, senior management and other
employees of Pure Multi-Family with knowledge of confidential or material information about Pure Multi-Family and
subsidiaries are prohibited from trading in securities of Pure Multi-Family (and, in some cases, other parties) until the
information has been fully disclosed and a reasonable period has passed for the information to be widely available to the
public through a news release or similar means (typically one day after the issuance of the news release).
The Nominating and Governance Committee is responsible for periodically reviewing and updating the Disclosure
Policy. As part of Directors assessments performed by the Nominating and Governance Committee, each Director agrees to
provide annually or as may be requested by the Chair of the Nominating and Governance Committee a certificate
acknowledging compliance with Pure Multi-Family’s policies, including the Disclosure Policy. Any Director, officer, senior
manager or other employee of Pure Multi-Family can contact the Chair of the Nominating and Governance Committee or
Chief Financial Officer if he or she has any questions with respect to any aspect of the Disclosure Policy.
Unitholder Feedback
The Directors encourage feedback from Unitholders directly or through management. Individual queries,
comments or suggestions can be made orally or in writing directly to Pure Multi-Family’s head office. Unitholders’
comments, observations from analysts, the press or the public or comments received at the offices of Pure Multi-Family are
considered and, where appropriate, brought to the attention of, and included in, the deliberations of the Directors.

DIRECTORS COMPENSATION
Narrative Discussion
For the year ended 2016, Directors of the Governing GP who are not affiliated with or employees of the Managing
GP received the following compensation: (i) annual base compensation in the amount of $25,000; (ii) $1,000 for attendance
at meetings of the directors or any committees; (iii) Chair of the Board to receive an additional $15,000; (iv) Chair of the
Audit Committee to receive an additional $10,000; (v) each committee Chair (other than the Chair of the Audit Committee)
to receive an additional $5,000; (vi) non-Chair members of the Audit Committee to receive an additional $2,500; and (vii)
non-Chair members of each committee (other than the Audit Committee) to receive an additional $1,000.
As well, the Governing GP will indirectly reimburse such directors for any out of pocket expenses, including out of
pocket expenses for attending meetings. Pure Multi-Family will reimburse the Governing GP for such amounts. In addition,
Pure Multi-Family will obtain insurance coverage for such Directors. Compensation will be reviewed on an annual basis,
giving consideration to Pure Multi-Family’s growth and the extent of its portfolio.
Pure Multi-Family compensates the independent Directors of the Governing GP through annual compensation.
The amount paid to and or accrued for the Directors during the year ended December 31, 2016 was $301,403. No other
compensation was paid or Units granted in 2016.
For a description of incentive plan based awards and their significant terms, see “Directors Compensation –
Incentive Plan Awards for Directors”.
The following table sets forth the details of compensation provided to the Directors, other than the Named
Executive Officers, during Pure Multi-Family’s most recently completed financial year:
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Fees
earned
($)

Unitbased
awards
($)

Optionbased
awards
($)

Non-equity
incentive plan
compensation
($)

Pension
value
($)

All other
compensation
($)

Total
($)

Robert W. King

$63,522

-

-

-

-

-

$63,522

Douglas R. Scott

$59,852

-

-

-

-

-

$59,852

James L. Redekop

$40,728

-

-

-

-

-

$40,728

James A. Speakman

$43,313

-

-

-

-

-

$43,313

John C. O’Neill

$46,208

-

-

-

-

-

$46,208

Fraser R. Berrill

$47,780

-

-

-

-

-

$47,780

Name

Incentive Plan Awards for Directors
Outstanding Unit-Based Awards and Option-Based Awards
The following table sets forth the incentive plan awards granted to the Directors, other than the Named Executive
Officers, during the most recently completed financial year:
Option-based Awards

Robert W. King

Number of
securities
underlying
unexercised
options
(#)
-

Option
exercise price
($)
-

Douglas R. Scott

-

James L. Redekop

Unit-based Awards

Option expiration
date
-

Value of
unexercised
in-the-money
options
($)
-

Number
of Unit
that have
not vested
(#)
-

Market or payout
value of Unitbased awards that
have not vested
($)
-

-

-

-

-

-

-

-

-

-

-

-

James A. Speakman

-

-

-

-

-

-

John C. O’Neill

-

-

-

-

-

-

Fraser R. Berrill

-

-

-

-

-

-

Name

Incentive Plan Awards – Value Vested or Earned During the Year
The following table sets forth details of the value vested or earned for all incentive plan awards during the most
recently completed fiscal year by each Director:

Robert W. King

Option-based awards – Value
vested during the year
($)
-

Unit-based awards – Value
vested during the year
($)
-

Non-equity incentive plan
compensation – Value earned
during the year
($)
-

Douglas R. Scott

-

-

-

James L. Redekop

-

-

-

James A. Speakman

-

-

-

John C. O’Neill

-

-

-

Fraser R. Berrill

-

-

-

Name
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Directors Unit Ownership and Anti-Hedging
During 2015, the Directors adopted an ownership policy requiring each Director to acquire and maintain an equity
interest in Pure Multi-Family at a two times the annual base compensation (i.e., $50,000) commencing in 2016. The policy
requires that each Director meet this minimum ownership requirement within 24 months of becoming subject to it. The
value of Units, restricted units and distribution restricted units count towards meeting the ownership requirement and is
determined by multiplying the number of Units, restricted units and distribution restricted units, as applicable, by the
closing price of the Units on the TSX Venture Exchange, or such other Canadian stock exchange on which the Units are then
listed for trading, on the date of valuation.
In order to maintain the alignment of interests between the unitholders and management, Pure Multi-Family does
not permit a Director to engage in transactions that could reduce or limit Director’s economic risk with respect to his or her
holdings of Units or other securities of Pure Multi-Family. Prohibited transactions include hedging strategies, equity
monetization transactions, transactions using short sales, puts, calls, exchange contracts, derivatives and other types of
financial instruments (including, but not limited to, prepaid variable forward contracts, equity swaps, collars and exchange
funds), and limited recourse loans to Directors secured by Units or other securities of Pure Multi-Family.
Directors’ and Officers’ Liability Insurance
Pure Multi-Family maintains a policy of insurance for the Directors and Officers of Pure Multi-Family. The
aggregate limit of liability applicable under such insurance is $20 million. Under the policy, Pure Multi-Family has
reimbursement coverage to the extent that it has indemnified the Governing GP, the Directors and officers. The policy
includes securities claims coverage, insuring against any legal obligation to pay on account of any securities claims brought
against Pure Multi-Family and the Governing GP, the Directors and officers.

COMPENSATION DISCUSSION AND ANALYSIS
Pursuant to the terms of the Asset Management Agreement made May 8, 2012, the Managing GP has been
providing Pure Multi-Family with advisory, asset management, reporting and administrative services since the
establishment of Pure Multi-Family. The Managing GP provided these services to Pure Multi-Family through the provision
of qualified senior management. In particular, the Managing GP provided the services of Mr. Evans and the services of the
Managing GP’s Chief Financial Officer, Vice President, financial analyst and director of investor relations at no cost to Pure
Multi-Family. In accordance with the Asset Management Agreement, upon occurrence of a Determination Event (as
defined in the LP Agreement) or certain other events (as described LP Agreement), the Named Executive Officers may be
eligible to receive compensation from Pure Multi-Family or the Governing GP.
On August 12, 2016, the Determining Event occurred. Having reached a market capitalization of $300,000,000, the
Directors determined that it would be beneficial to Pure Multi-Family and the Unitholders to terminate the Asset
Management Agreement. As such, effective September 1, 2016, the Asset Management Agreement was terminated and
management was internalized. The Managing GP continued to provide services to Pure Multi-Family under the Asset
Management Agreement until August 31, 2016.
Named Executive Officers
The following section outlines the compensation programs in which the Named Executive Officers (“NEOs”)
participate. For the year ended December 31, 2016 Pure Multi-Family’s NEOs were:


Stephen Evans, the Chief Executive Officer; and



Scott Shillington, Chief Financial Officer.
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Compensation Objectives
The objectives of Pure Multi-Family’s compensation program are to:


Attract and retain qualified executive officers;



Motivate executive officers to deliver strong business performance;



Maintain competitive compensation levels for executive officers;



Ensure a significant portion of executive compensation is tied to individual and overall business
performance, aligning the interests of executive officers with the interests of Unitholders, creating
Unitholder value; and



Ensure the executive compensation program is relatively straightforward from a communication and
administrative perspective.

In addition to the objectives stated above, the expense of compensation and benefits in relation to Pure MultiFamily’s consolidated budget and financial strength is a significant factor in in the consideration and determination of
compensation levels. To this effect, Pure Multi-Family carefully considers information relating to the anticipated cost that
will be incurred in making any determination with respect to proposed compensation decisions.
Compensation Committee Decision Making Process
Roles and Responsibilities
The Directors have established a Compensation Committee (the “Compensation Committee”), whose members are
John C. O’Neill (Chair), Robert W. King and James L. Redekop.
The Compensation Committee assists the Directors in determining the compensation of senior management as
well as reviewing the adequacy and form of Directors’ compensation; annually reviews the Chief Executive Officer’s goals
and objectives for the upcoming year and performs an appraisal of the Chief Executive Officer’s performance; administers
and makes recommendations regarding the operation of the long-term and other incentive plans; and advises the Directors
in filling vacancies on the Board of Directors. See “Statement of Governance Practices – Compensation Committee”.
Pure Multi-Family recognizes the importance of appointing knowledgeable and experienced individuals to the
Compensation Committee. All Compensation Committee members have the necessary background and skills to provide
effective oversight of executive compensation and ensure that sound risk management principles are being adhered to in
order to align Pure Multi-Family’s and Unitholders’ interests. More specifically, all of the Compensation Committee
members have significant senior leadership experience from their tenures at public and private organizations, as well as
operational or functional experience overseeing executive compensation in those organizations.
The Chief Executive Officer is actively engaged in Pure Multi-Family’s compensation programs (other than with
respect to his own compensation package). The Chief Executive Officer conducts an annual evaluation of each of the
Named Executive Officer’s performance for the previous year, and recommends salary adjustments and short and longterm incentive awards to the Compensation Committee. The recommendations are reviewed and approved by the
Compensation Committee after discussion and adjustment, if appropriate.
Process
The compensation of Named Executive Officers, other than the Chief Executive Officer, is recommended by the Chief
Executive Officer and reviewed and approved by the Compensation Committee. The compensation of the Chief Executive
Officer is recommended by the Compensation Committee and approved by the Board of Directors as a whole. Performance
goals for the purpose of executive compensation are reviewed and set by the Board of Directors. The Board of Directors, in
consultation with management, sets the REIT’s organization-wide performance goals, and the Compensation Committee, in
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consultation with the CEO, sets the other Named Executive Officer’s individual performance goals and compensation
targets. The results of the Named Executive Officers’ performance and compensation review by the Compensation
Committee are communicated to the Named Executive Officers as soon as practicable after year-end.
Independent Compensation Review - Process and Benchmarking
In September, 2016, the Compensation Committee retained Hugessen Consulting to provide advice with regard to the
competitiveness and the appropriateness of compensation arrangements for the senior executives and its broad employee
compensation practices. Specifically, Hugessen Consulting’s mandate includes:
• recommending an executive and trustee compensation peer group;
• advising competitive levels of trustee compensation;
• recommending executive target pay levels based on benchmarking pay against confirmed executive pay peer
group;
• recommending broad employee pay philosophy relating to pay structure and levels, including target base salary,
short-term incentive plan (“STIP”) and long-term incentive plan (“LTIP”) ranges for all levels of Pure Multi-Family
for the year commencing January 1, 2017;
• assisting the Board of Directors with developing disclosure of compensation practices; and
• developing a STIP scorecard consisting of financial, operating, and strategic metrics, including the performance
framework of the STIP for the year commencing January 1, 2017.
While the Compensation Committee considers the information and recommendations provided by Hugessen
Consulting, it ultimately relies upon its own judgement and experience in making compensation decisions. In its review of
Hugessen Consulting’s recommendations, the Compensation Committee will determine which recommendations made by
Hugessen Consulting will be implemented for 2017.
Executive Compensation - Related Fees
Hugessen Consulting was paid the following in connection with the compensation consulting services for 2016:
2016
$29,825

Executive Compensation-Related Fees

-

All Other Fees

$29,825

TOTAL

Elements of Compensation
Base Salary
Pure Multi-Family pays base salaries to attract and retain executive talent and provide fair and competitive
compensation commensurate with experience and consistent effective performance in discharging day-to-day
responsibilities. Base salary is important to give an individual financial stability for personal planning purposes.
In reviewing the base salary of the executive team, Pure Multi-Family considers the responsibilities, performance
and experience of the executive, historical compensation and contractual commitments, the competitive market for talent
as indicated by the compensation comparator group, and the recommendations of the Chief Executive Officer (for all
Named Executive Officers other than himself). The Chief Executive Officer’s base salary is reviewed and recommended for
adjustment, if any, by the Compensation Committee. In determining base salary levels, the Compensation Committee does
not assign any specific weighting to of the above factors.
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Effective September 1, 2016 annualized base salaries for Pure Multi-Family’s NEOs are as follows:
Executive

Annualized 2016 Base Salary

% increase from 2015

2015 Base Salary

Stephen Evans (CEO)

$188,700

100%

-

Scott Shillington (CFO)

$81,518

100%

-

(1)

The amounts indicated are stated in U.S. dollars and translated using the Bank of Canada’s 2016 average annual exchange rate of $0.7548.

Benefits and Perquisites
Pure Multi-Family offers only limited perquisites to the Named Executive Officers, and only where Pure MultiFamily believes such perquisites promote the retention of the Named Executive Officers or promote the efficient
performance of the Named Executive Officers’ duties. Pure Multi-Family does not believe that perquisites and benefits
should represent a significant portion of the compensation package for Named Executive Officers. In 2016, there were no
Named Executive Officers’ perquisites and benefits included in total compensation for the Named Executive Officers.
Pension
Pure Multi-Family does not have any pension plan for the Named Executive Officers.
Summary Compensation Table
Particulars of compensation paid to each NEO of Pure Multi-Family in the financial years of Pure Multi-Family
ended December 31, 2016, 2015 and 2014 is set out in the summary compensation table below:

Name and Principal
Position
Stephen Evans
(CEO)

Scott Shillington
(CFO)
(1)
(2)
(3)
(4)

Optionbased
Awards (3)
($)

Non-equity Incentive
Plan Compensation (1)
($)
Annual
Long-term
Incentive
Incentive
Plans
Plans

Year

Salary
($)

Unitbased
Awards (2)
($)

Pension
Value
($)

All Other
Compensation
($)

Total
Compensation
($)

2016(4)

$62,900

-

-

$62,648

-

-

-

$125,548

2015

-

-

-

-

-

-

-

-

2014

-

-

-

-

-

-

-

-

2016(4)

$27,173

-

-

$10,567

-

-

-

$37,740

2015

-

-

-

-

-

-

-

-

2014

-

-

-

-

-

-

-

-

“Non-equity Incentive Plan Compensation” includes all compensation under an incentive plan or portion of an incentive plan that is not an equity
incentive plan.
“Unit-based Awards” are issued pursuant to the Restricted Unit Plan and the Performance Unit Plan.
“Option-based Awards” are issued pursuant to the Incentive Unit Option Plan. No options have been granted to employees of Pure Multi-Family.
The salary for the NEO’s commenced on September 1, 2016. The amounts indicated are stated in U.S. dollars and translated using the Bank of
Canada’s 2016 average annual exchange rate of $0.7548.

Incentive Plan Awards
An “incentive plan” is any plan providing compensation that depends on achieving certain performance goals or
similar conditions within a specified period. An “incentive plan award” means compensation awarded, earned paid, or
payable under an incentive plan.
Outstanding unit-based awards and option-based awards
The following tables set forth the outstanding unit-based awards and option-based awards granted to the NEOs of
Pure Multi-Family during the most recently completed financial year:
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Number of
securities
underlying
unexercised
options
(#)

Executive

Option-based Awards
Number of
securities
underlying
Option
unexercised
exercise price
options
($)
(#)

Number of
Units
Awarded1

Unit-based Awards
Market or
payout value of
Number of
Unit-based
Units that have
awards that
not vested
have not vested
(#)
($)

Stephen Evans (CEO)

-

-

-

-

-

$-

Scott Shillington (CFO)

-

-

-

-

-

$-

Incentive plan awards – value vested or earned during the year

Option-based awards – Value
vested during the year
($)

Unit-based awards – Value
vested during the year
($)

Non-equity incentive plan
compensation – value earned during
the year
($)

Stephen Evans (CEO)

-

$-

$-

Scott Shillington (CFO)

-

$-

$-

Executive

Pension Plan Benefits
Pure Multi-Family does not currently have a defined benefit plan or any pension plans that provides for payments
or benefits, following, or in connection with retirement. No funds were set aside or accrued by Pure Multi-Family during
the fiscal year ended December 31, 2016 to provide pension, retirement or similar benefits for its Directors pursuant to any
existing plan provided or contributed to by Pure Multi-Family.
Termination and Change of Control Benefits and Employment Contracts
Chief Executive Officer
Pursuant to the internalization of the asset management function on September 1, 2016, Stephen Evans entered
into an employment agreement as Chief Executive Officer (“CEO”) with Pure Multi-Family. Pursuant to the employment
agreement with the CEO, Pure Multi-Family agreed to pay the CEO a base salary of CDN$83,333 for the four-month period
between September 1, 2016 and December 31, 2016. The employment agreement is for an indefinite term but may be
terminated by Mr. Evans upon 90 days’ notice. Subject to the occurrence of a material event (as defined below), in addition
to a base salary, Mr. Evans will be considered for payment of a discretionary performance based bonus and/or any other
incentive program authorized by the Directors, and be entitled to Pure Multi-Family’s benefits programs, including, without
limitation, extended health coverage throughout his employment.
Subject to the occurrence of a material event, (i) during any permanent disability, Pure Multi-Family will continue
to pay Mr. Evans his full base salary for the earlier of two years and the duration of the disability and he remains entitled to
Pure Multi-Family’s benefits program and extended health coverage; (ii) in the event of the death of Mr. Evans, Pure MultiFamily will pay his estate an amount equal to one times his most recent base salary; and (iii) in the event Mr. Evans’
employment is terminated without cause and in the event he resigns in certain circumstances as specified in the
employment agreement, he will be paid an amount equal to the greater of $1,000,000 or one times the most recent annual
base salary. At any time while the employment agreement is in force, including before the occurrence of a material event,
in the event of a change in control of Pure Multi-Family, Mr. Evans will receive a lump-sum payment equal to the greater of
$1,500,000 or three times his most recent annual base salary. The employment agreement contains confidentiality
covenants by Mr. Evans, which will continue for two years after Mr. Evans ceases to be employed by Pure Multi-Family.
For purposes of the Employment Agreement, a “material event” includes:
(a)

the termination of the Asset Management Agreement by Pure Multi-Family (including the termination of
the Asset Management Agreement during any renewal term of the Asset Management Agreement), it
being expressly understood and agreed that any material change to or under the Asset Management
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Agreement that adversely affects the Managing GP and/or Mr. Evans shall be considered to be a
termination of the Asset Management Agreement for the purposes of the Employment Agreement;
(b)

the occurrence of a Determination Event (as defined in the LP Agreement); and

(c)

any transaction or series of related transactions that has the substantial effect of any one or more of the
foregoing provisions for the Governing GP or Pure Multi-Family.

Chief Financial Officer
Pursuant to the internalization of the asset management function on September 1, 2016, Scott Shillington entered into an
interim employment agreement as Chief Executive Officer (“CFO”) with Pure Multi-Family. Pursuant to the interim
employment agreement with the CFO, Pure Multi-Family agreed to pay the CFO a base salary of CDN$36,000 for the fourmonth period between September 1, 2016 and December 31, 2016. The interim employment agreement is set to
terminate on December 31, 2016, however may be extended by Pure Multi-Family for successive periods of 30 days
each. In addition to a base salary, Mr. Shillington will be considered for payment of a discretionary performance based
bonus, participation in Pure Multi-Family’s benefits programs and reimbursement of reasonable expenses. At any time
while the interim employment agreement is in force, in the event of a change in control of Pure Multi-Family, Mr.
Shillington will have the option to resign as an employee of Pure Multi-Family, within 60 days of such change of control, and
if he so chooses he will receive a lump-sum payment equal to 18 months’ salary.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN
Pure Multi-Family has adopted the Restricted Unit Plan and the Incentive Unit Option Plan and the table below
summarizes the number of Class A Units underlying the Restricted Units and Distribution Restricted Units and Unit options
granted under the Restricted Unit Plan and Incentive Unit Option Plan, the weighted-average exercise price of such
Restricted Units and Unit options and the number of Restricted Units and Unit options remaining available for future
issuance under the Restricted Unit Plan and Incentive Unit Option Plan as at December 31, 2016.

Plan Category
Equity compensation plans approved by
security holders
(Restricted Unit Plan)
Equity compensation plans approved by
security holder
(Incentive Unit Option Plan)
TOTAL

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

Weighted-average exercise
price of outstanding
options, warrants and rights

Number of securities
remaining available
for future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))

-

$-

600,000

-

$-

1,808,900

-

$-

2,408,900

Restricted Unit Plan
On May 21, 2014, the Unitholders approved the adoption of a Restricted Unit Plan (the “Restricted Unit Plan”), for
the purposes of supporting the achievement of Pure Multi-Family’s performance objectives; ensuring that the interests of
Directors, key management and key employees are aligned with the success of Pure Multi-Family; providing incentive bonus
compensation to Directors, key management and key employees; and attracting, retaining and motivating Directors, key
management and key employees critical to the long-term success of Pure Multi-Family. Pure Multi-Family believes that the
Restricted Unit Plan is an important element of its total compensation program.
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A summary of the material terms of the Restricted Unit Plan is included in Pure Multi-Family’s management
information circular dated April 14, 2014, and filed on SEDAR (www.sedar.com) on April 17, 2014. A copy of the Restricted
Unit Plan is also available on SEDAR at www.sedar.com
Pure Multi-Family has reserved an aggregate of 600,000 Units for issuance under the Restricted Unit Plan. To date,
Pure Multi-Family has not issued any restricted units, distribution restricted units or Units pursuant to the Restricted Unit
Plan.
Incentive Unit Option Plan
On May 21, 2014, the Unitholders approved the adoption of an incentive unit option plan (the “Incentive Unit
Option Plan”) for the purposes of providing eligible participants with compensation opportunities that will encourage
ownership of Units, enhance Pure Multi-Family’s ability to attract, retain and motivate key personnel, and reward Directors,
directors, officers, employees and service providers for significant performance and growth of Pure Multi-Family.
A summary of certain of the material terms of the Incentive Unit Option Plan is included in Pure Multi-Family’s
management information circular dated April 14, 2014, and filed on SEDAR (www.sedar.com) on April 17, 2014. A copy of
the Option Plan is also available on SEDAR at www.sedar.com.
Pure Multi-Family has reserved an aggregate of 1,808,900 Units for issuance under the Option Plan. To date, Pure
Multi-Family has not issued any options or Units pursuant to the Option Plan.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
No current or former Director, proposed nominee for election as a Director or executive officer of Pure MultiFamily, or an associate of any of the foregoing is, or at any time during Pure Multi-Family’s most recently completed
financial year was, indebted to Pure Multi-Family or to another entity where such indebtedness is or has been the subject
of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by Pure MultiFamily, other than routine indebtedness.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as set forth in this Information Circular and Pure Multi-Family’s financial statements for the fiscal year
ended December 31, 2016, available on SEDAR at www.sedar.com, no insider of Pure Multi-Family nor any proposed
nominee for election as a Director, nor any associate or affiliate of the foregoing, has any material interest, direct or
indirect, in any transaction since the commencement of Pure Multi-Family’s last financial period or in any proposed
transaction which has materially affected or would materially affect Pure Multi-Family.

MANAGEMENT AGREEMENTS
Asset Management Agreement
On August 12, 2016, the Determination Event (as defined in the LP Agreement) occurred. Having reached a market
capitalization of $300,000,000, the Directors determined that it would be beneficial to Pure Multi-Family and the
Unitholders to terminate the Asset Management Agreement dated as of May 8, 2012 between Pure Multi-Family and the
Managing GP. As such, effective September 1, 2016, Asset Management Agreement was terminated and asset management
was internalized at no cost to Pure Multi-Family.
Prior to September 1, 2016, the Managing GP provided management, advisory, administrative, and reporting
services to Pure Multi-Family pursuant to an Asset Management Agreement. The Managing GP provided these services to
Pure Multi-Family through the provision of qualified senior management. In particular, the Managing GP provided the
services of Mr. Evans and the services of the Managing GP’s Chief Financial Officer, financial analyst and director of investor
relations. These individuals devoted the amount of time necessary to the management of Pure Multi-Family in order to
carry out its business objectives. The Asset Management Agreement also required the Managing GP to provide Pure Multi-
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Family with support services consisting of office space and equipment and the necessary clerical and secretarial personnel
for the administration of its day-to-day activities, at no cost. Under the Asset Management Agreement, Pure Multi-Family
was required to reimburse the Managing GP for all reasonable expenses associated with the operation of Pure MultiFamily, including any third party costs as reasonably incurred by the Managing GP on behalf of Pure Multi-Family.
Property Management Agreement
Sunstone Multi-Family Management Inc. (the “Property Manager”) provides property management services to
Pure US Apartments REIT Inc. (the “US REIT”) in respect of each of the properties pursuant to a Property Management
Agreement dated May 9, 2012, as amended July 9, 2012 and as amended and restated February 3, 2014. Pursuant to the
amended and restated agreement, the Property Manager provides on-site supervision and day-to-day management of each
of Pure Multi-Family’s properties, including leasing, budgeting, repairs and maintenance, banking and the necessary
administrative and related services. In consideration of such services, the US REIT pays the Property Manager fees equal to
the property management fee payable in the market in which each property is located, which is expected to range between
3% and 4% of the gross revenue from the respective property. The amended and restated agreement also includes the
following terms:
(a)

the amended and restated agreement is for an initial term of ten years, and thereafter will be subject to
two successive automatic five year renewal terms provided the Property Manager is not in material
default under the terms of the amended and restated agreement;

(b)

the US REIT has the right to terminate the amended and restated agreement in a number of
circumstances, including as a result of an event of default of the Property Manager, being bankruptcy,
fraud or material breach, subject to applicable notice and cure rights. The US REIT may also terminate the
amended and restated agreement in the event of a change of control of Pure Multi-Family, which is
defined in the amended and restated agreement to be (a) the acquisition by any person, or group of
persons acting jointly or in concert, of (i) voting control or direction over 50% or more of the votes
attaching, collectively, to outstanding Units, or (ii) voting control and direction of 33 1/3% or more of the
votes attaching, collectively, to outstanding Units and the election or appointment of such person or
persons of their nominees as a majority of the Directors, (b) the sale of all or substantially all of the assets
of Pure Multi-Family, or (c) the termination of Pure Multi-Family, provided that in the event of such
termination, the Property Manager will be entitled to be paid the net present value of fees that would
have been expected to be paid during the remaining term of the amended and restated agreement
(without regard to any renewal terms), subject to a minimum of 30 months and a maximum of 36 months;
and

(c)

the Property Manager may terminate the amended and restated agreement after the first five years of
the initial term on 12 months’ prior written notice. In addition, the Property Manager may terminate the
amended and restated agreement in the event of certain events of default of the US REIT, including
bankruptcy or insolvency proceedings or material breach, subject to applicable notice and cure rights.

The Property Manager has subcontracted the Tipton Asset Group, Inc. (“Tipton”) for the provision of property
management services to the US REIT in respect of the properties. The US REIT is related to Tipton by virtue of having
officers and directors in common. Tipton charged $2,301,288 in property management fees during the year ended
December 31, 2016. All fees were paid during the period and there was no amount outstanding at December 31, 2016.
Management has commenced a process for internalizing property management of the US REIT’s properties, which
it intends to complete in phases over the next 12 to 18 months.
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ADDITIONAL INFORMATION
Additional information relating to Pure Multi-Family may be found on SEDAR at www.sedar.com. Additional
financial information is provided in Pure Multi-Family’s audited financial statements and management’s discussion and
analysis for Pure Multi-Family’s most recently completed financial year. A copy of Pure Multi-Family’s financial statements
and management’s discussion and analysis is available, free of charge, upon written request to Scott Shillington, Chief
Financial Officer of Pure Multi-Family, Suite 910, 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2. These
documents are also available on SEDAR at www.sedar.com.

APPROVAL OF CIRCULAR
The undersigned hereby certifies that the contents and the sending of this Information Circular have been
approved by the Directors.
DATED at Vancouver, British Columbia, this 10th day of April 2017.
BY ORDER OF THE DIRECTORS OF THE GOVERNING GP
“Stephen J. Evans”
(signed) Stephen J. Evans
Director and Chief Executive Officer
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Appendix A
TERMS OF REFERENCE FOR THE DIRECTORS
A.

TERMS OF REFERENCE FOR THE BOARD OF DIRECTORS

1.

Purpose

2.

(a)

These terms of reference are for the board of directors (the “Board”) of Pure Multi-Family REIT LP’s
(“Pure Multi-Family”) governing general partner, Pure Multi-Family REIT (GP) Inc.

(b)

The primary responsibility of the Board is to maximize the distribution of all of Pure Multi-Family’s
available cash to its unitholders and to report to the unitholders in respect of the business operated by
entities owned by Pure Multi-Family.

Procedures and Organization
(a)

(b)
3.

The Board retains the responsibility for managing Pure Multi-Family’s affairs including:
(i)

selecting its Chair;

(ii)

nominating candidates for election as Directors;

(iii)

constituting committees of the Board; and

(iv)

determining Directors compensation.

Subject to the Limited Partnership Agreement, the Board may constitute, seek the advice of, and delegate
powers, duties and responsibilities to, committees of the Board.

Duties and Responsibilities
(a)

(b)

(c)

Monitoring. The Board have the responsibility:
(i)

for approving distributions to unitholders;

(ii)

for approving financing by Pure Multi-Family;

(iii)

for directing management to ensure systems are in place for the implementation and integrity of
the internal control and management information systems of Pure Multi-Family and its
subsidiaries; and

(iv)

for directing management to ensure appropriate disclosure controls and procedures are in place
to enable information to be recorded, processed, summarized and reported within the time
periods required by law.

Policies and Procedures. The Board have the responsibility:
(i)

to approve and monitor compliance with all significant policies and procedures by which the
business of Pure Multi-Family is operated; and

(ii)

to direct management to implement systems which are designed to ensure that Pure MultiFamily operates at all times within applicable laws and regulations, and to the highest ethical and
moral standards.

Compliance Reporting and Corporate Communications. The Board have the responsibility:
(i)

to ensure that the financial performance of Pure Multi-Family is adequately reported to its
unitholders and regulators on a timely and regular basis;

(ii)

to ensure that the financial results are reported fairly and in accordance with generally accepted
accounting principles;
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(iii)

to ensure that Pure Multi-Family has appropriate disclosure controls and procedures that enable
information to be recorded, processed, summarized and reported within the time periods
required by law;

(iv)

to ensure the timely reporting of any developments that are required to be disclosed by
applicable law;

(v)

to report annually to Pure Multi-Family’s unitholders on the stewardship of the Board of Pure
Multi-Family for the preceding year (the Annual Report); and

(vi)

to assist Pure Multi-Family to enable it to communicate effectively with its unitholders,
stakeholders and the public generally.

B.

TERMS OF REFERENCE FOR A DIRECTOR

1.

Goals and Objectives
As a director of Pure Multi-Family’s governing general partner, each director shall:

2.

(a)

fulfill the legal requirements and obligations of a director which includes a comprehensive understanding
of fiduciary roles; and

(b)

represent the interests of all unitholders in the governance of Pure Multi-Family ensuring that the best
interests of Pure Multi-Family are paramount.

Duties and Responsibilities
(a)

(b)

(c)

(d)

(1)

Director Activity. As a director, each director shall:
(i)

exercise good judgment and act with integrity;

(ii)

use his or her abilities, experience and influence constructively;

(iii)

respect confidentiality;

(iv)

identify potential conflict areas - real or perceived - and ensure they are appropriately identified
and reviewed; and

(v)

assist in maximization of the distribution of available cash to unitholders while maintaining
unitholders values.

Preparation and Attendance. To enhance the effectiveness of Board and committee meetings, each
director shall:
(i)

prepare for Board and committee meetings by reading reports and background materials
prepared for each meeting;

(ii)

maintain an excellent Board and committee meeting attendance record(1); and

(iii)

have acquired adequate information necessary for decision making.

Communication. Communication is fundamental to the Board’s effectiveness and therefore each director
shall:
(i)

participate fully and frankly in the deliberations and discussions of the Board;

(ii)

encourage free and open discussion of the affairs of Pure Multi-Family by the Board; and

(iii)

ask probing questions, in an appropriate manner and at proper times.

Independence. Recognizing that the cohesiveness of the Board is an important element in its
effectiveness, each director shall:

The target is 100% attendance. Anything less than 75% without extenuating circumstances would create considerable concern for the Board.
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(i)

be a positive force with a demonstrated interest in the success of Pure Multi-Family; and

(ii)

speak and act independently.

Committee Work. In order to assist Pure Multi-Family’s committees in being effective and productive,
each director shall:
(i)

participate on committees and become knowledgeable with the purpose and goals of the
committee; and

(ii)

understand the process of committee work, and the role of management and staff supporting
the committee.

Business, Corporation and Industry Knowledge. Recognizing that decisions can only be made by wellinformed director, each director shall:
(i)

become generally knowledgeable of Pure Multi-Family’s products, services and industries in
which it operates;

(ii)

develop an understanding of the unique role of Pure Multi-Family within its various communities;

(iii)

maintain an understanding of the regulatory, legislative, business, social and political
environments within which Pure Multi-Family operates; and

(iv)

be an effective ambassador and representative of Pure Multi-Family.

C.

ADMINISTRATIVE GUIDELINES FOR THE BOARD

1.

The Board shall report to holders of Units of Pure Multi-Family by proxy through the Chief Executive Officer
(“CEO”) of Pure Multi-Family who is charged with the day-to-day leadership and management of the operations.

2.

Terms of reference for the Board and committees are annually reviewed by the Nominating and Governance
Committee of Pure Multi-Family, and any changes are recommended to the Board for approval.

3.

Pure Multi-Family and its governing general partner have concluded that the appropriate number of directors is
between seven (7) and eight (8).

4.

All directors stand for election every year.

5.

The Board does not believe that directors who retire from or otherwise change their current position
responsibilities should necessarily retire as directors. There should, however, be an opportunity for the Board,
through the Nominating and Governance Committee to review the appropriateness of continued Board
membership.

6.

The Board believes that a majority of directors should be independent (2).

7.

The Board will meet at least quarterly to review and approve quarterly and annual financial statements and
statutory disclosure documents of Pure Multi-Family. In addition, the Board will consider monthly resolutions in
order to enable Pure Multi-Family to make monthly distributions to its unitholders.

8.

Materials will be delivered at least three days in advance of meetings for items to be acted upon. Presentations on
specific subjects at Board meetings will only briefly summarize the material sent to directors so that discussion can
be focused on issues relevant to the material.

9.

The Board is responsible, in fact as well as in procedure, for selecting candidates as directors for membership. The
Board delegates the screening process to its Nominating and Governance Committee.

10.

The Nominating and Governance Committee of the Board will annually assess the effectiveness of the Board and
its committees.

(2)

A director is independent if he or she has no direct or indirect material relationship with Pure Multi-Family or any of its subsidiaries. A
“material relationship” is a relationship which could, in the view of the Board, be reasonable expected to interfere with the exercise of a
director’s impendent judgment.
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11.

The current committees of the Board are the Audit Committee, the Nominating and Governance Committee and
the Compensation Committee. From time to time the Board may create ad hoc committees to examine specific
issues on behalf of the Board. The Board has adopted a terms of reference and/or charters for each of the Audit
Committee, the Nominating and Governance Committee and the Compensation Committee.

12.

Committee members and Committee Chairs are appointed by the Board and where possible, consideration is given
to having directors rotate their committee assignments.

13.

Committees annually review their terms of reference and/or charters and changes are recommended to the Board
through the Nominating and Governance Committee.

14.

The Board ensures new directors are appropriately introduced to Pure Multi-Family and its industry and that
directors receive the necessary ongoing industry training and development.

15.

The Board meets during each meeting on an “in camera” basis without management present.

16.

The Board and committees may engage separate independent counsel and/or advisors at the expense of Pure
Multi-Family. An individual director may engage separate independent counsel and/or advisors at the expense of
Pure Multi-Family in appropriate circumstances with the approval of the Chair.

These Guidelines are reviewed and approved annually by the Board.
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DIRECTORS FORWARD AGENDA

Meeting Timing
Agenda Item

May

August

November

March

A. Governance
Annual Meeting

X

Directors Performance Review

X

Directors Nominating Report

X

Appoint Committees

X

Set Record Date for Annual Meeting

X

Review Committee Terms of Reference

X

Review disclosure controls and procedures

X

B. Financial
Quarterly Results

X

X

X

Year End Results

X
X

Audit Committee Report

X

X

X

X

X

X

X

X

C. Other
Director/Directors Consents/Disclosure Letters
Annual Statutory Disclosure Documents

X
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Appendix B
TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
A.

PURPOSE

Pure Multi-Family REIT (GP) Inc. (the “Governing GP”) as governing general partner of Pure Multi-Family shall appoint an
audit committee (the “Committee”) to assist the board of directors (the “Board”) of the Governing GP in fulfilling its
responsibilities of oversight and supervision of the accounting and financial reporting practices and procedures on behalf of
Pure Multi-Family and any of its subsidiaries (collectively, the “Entities”), the adequacy of internal accounting controls and
procedures, the quality and integrity of the financial statements of the Entities, and risk management processes. In
addition, the Committee is responsible for directing the auditors’ examination of specific areas, for the selection of the
independent auditors of the Entities and for the approval of all non-audit services for which the auditors of the Entities may
be engaged.
B.

STRUCTURE AND OPERATIONS

The Committee shall be comprised of at least three members, each of whom shall be a director of the Governing GP and
each of whom shall be “independent” within the meaning of National Instrument 52-110 – Audit Committees (“NI 52-110”),
as amended from time to time.
Each member of the Committee shall satisfy the “financial literacy” requirement of NI 52-110, by having the ability to read
and understand a set of financial statements that present a breadth and level of complexity of the issues that can
reasonably be expected to be raised by the financial statements of Pure Multi-Family, as well as an understanding of
internal controls and procedures for financial reporting.
The members of the Committee shall be annually appointed by the Board and shall serve until such member’s successor is
duly elected and qualified or until such member’s earlier resignation or removal. The members of the Committee may be
removed, with or without cause, by a majority of the Board.
C.

CHAIR OF THE COMMITTEE

Unless the Board elects a Chair of the Committee, the members of the Committee shall designate a Chair by the majority
vote of the full Committee membership.
The Chair of the Committee shall:
(i)

Call and conduct the meetings of the Committee;

(ii)

Be entitled to vote to resolve any ties;

(iii)

Prepare and forward to members of the Committee the agenda for each meeting of the
Committee, and include, in the agenda, any items proposed for inclusion in the agenda by any
member of the Committee;

(iv)

Review with the Chief Financial Officer (“CFO”) and the auditors for Pure Multi-Family any
matters referred to the Chair by the CFO or the auditors of Pure Multi-Family;

(v)

Appoint a secretary, who need not be a member of the Committee, to take minutes of the
meetings of the Committee; and

(vi)

Act in a manner that the Committee meetings are conducted in an efficient, effective and
focused manner.

Page | B-1

Pure Multi-Family REIT LP

D.

2017 Information Circular

MEETINGS

The Committee shall meet at least quarterly or more frequently as circumstances dictate. As part of its goal to foster open
communication, the Committee shall periodically meet with management and the external auditors in separate sessions to
discuss any matters that the Committee or each of these groups believes should be discussed privately. The Committee
may meet privately with outside counsel of its choosing and the CFO of Pure Multi-Family, as necessary. In addition, the
Committee shall meet with the external auditors and management quarterly to review Pure Multi-Family’s financial
statements in a manner consistent with that outlined in these Terms.
The Committee may invite to its meetings any partners, directors, management and such other persons as it deems
appropriate in order to carry out its responsibilities. The Committee may exclude from its meetings any persons it deems
appropriate in order to carry out its responsibilities.
A majority of the Committee members, but not less than two, shall constitute a quorum. A majority of members present at
any meeting at which a quorum is present may act on behalf of the Committee. The Committee may meet by telephone or
videoconference and may take action by unanimous written consent with respect to matters that may be acted upon
without a formal meeting.
The Committee shall maintain minutes or other records of meetings and activities of the Committee.
Notice of the time and place of every meeting shall be given in writing or electronic communication to each member of the
Committee at least 24 hours prior to the time fixed for such meeting provided however, that a member may in any manner
waive a notice of a meeting. Attendance of a member at a meeting is a waiver of notice of the meeting, except where a
member attends a meeting for the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not lawfully called.
E.

RESPONSIBILITIES, DUTIES, AUTHORITY

The following functions shall be the common recurring activities of the Committee in carrying out its responsibilities
outlined in these Terms. These functions should serve as a guide with the understanding that the Committee may carry out
additional functions and adopt additional policies and procedures as may be appropriate in light of changing business,
legislative, regulatory, legal and other conditions. The Committee shall also carry out any other responsibilities and duties
delegated to it by the Board from time to time related to the purposes of this Committee.
The Committee shall be responsible for monitoring the integrity of Pure Multi-Family’s financial reporting process,
compliance with GAAP and system of internal controls over financial reporting and disclosure controls and procedures.
The Committee in discharging its oversight role is empowered to investigate any matter of interest or concern that the
Committee deems appropriate. In this regard, the Committee shall have the authority to retain outside counsel, accounting
or other advisors for this purpose, including authority to approve the fees payable to such advisors and other terms of
retention. In addition, the Committee shall have the authority to communicate directly with both external and internal
auditors of Pure Multi-Family.
The Committee shall be given full access to the Board, management, employees and others, directly and indirectly
responsible for financial reporting, and independent accountants, as necessary, to carry out these responsibilities. While
acting within the scope of this stated purpose, the Committee shall have all the authority of the Board.
The Committee shall be responsible for identifying and monitoring the management of the principal risks that could impact
the financial reporting and business of Pure Multi-Family and assessing the range of risks that the Board shall focus on, and
make recommendations to the Board about how appropriate responsibilities for continuing to identify, monitor and
manage these risks are to be delegated.
In addition, the Committee shall encourage continuous improvement of, and foster adherence to, Pure Multi-Family’s
financial policies, procedures and practices at all levels in the organization; and provide an avenue of communication
among the independent auditors, management and the Board.
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Absent actual knowledge to the contrary (which shall promptly reported to the Board), each member of the Committee
shall be entitled to rely on: (i) the integrity of those persons or organizations within and outside Pure Multi-Family from
which it receives information: (ii) the accuracy of the financial and other information provided to the Committee by such
persons or organizations; and (iii) representations made by management and the external auditors, as to any information
technology, internal audit and other non-audit services provided by the external auditors to Pure Multi-Family and its
subsidiaries.
F.

SPECIFIC RESPONSIBILITIES AND ACTIVITIES

1.

Document Reports/Reviews
(a)

Annual Financial Statements. The Committee shall review with management and the external auditors,
both together and separately, prior to public dissemination:
(i)

the annual audited consolidated financial statements;

(ii)

the external auditor’s review of the annual consolidated financial statements and their report;

(iii)

any significant changes that were required in the external audit plan;

(iv)

any significant issues raised with management during the course of the audit, including any
restrictions on the scope of activities or access to information; and

(v)

those matters related to the conduct of the audit that are required to be discussed under
generally accepted auditing standards applicable to Pure Multi-Family.

Following completion of the matters contemplated above, the Committee shall make a recommendation to the
Board with respect to the approval of the annual financial statements with such changes contemplated and further
recommended, as the Committee considers necessary.
(b)

Interim Financial Statements. The Committee shall review with management and the external auditors,
both together and separately, prior to public dissemination, the interim unaudited consolidated financial
statements of Pure Multi-Family, including a discussion with the external auditors of those matters
required to be discussed under generally accepted auditing standards applicable to Pure Multi-Family.

(c)

Management’s Discussion and Analysis. The Committee shall review with management and the external
auditors, both together and separately prior to public dissemination, the annual and interim
Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”).

(d)

Approval of Annual MD&A, Interim Financial Statements and Interim MD&A. The Committee shall make a
recommendation to the Board with respect to the approval of the annual MD&A with such changes
contemplated and further recommended by the Committee as the Committee considers necessary. In
addition, the Committee shall approve the interim financial statements and interim MD&A of Pure MultiFamily, if the Board have delegated such function to the Committee. If the Committee has not been
delegated this function, the Committee shall make a recommendation to the Board with respect to the
approval of the interim financial statements and interim MD&A with such changes contemplated and
further recommended as the Committee considers necessary.

(e)

Press Releases. With respect to press releases by Pure Multi-Family:
(i)

The Committee shall review Pure Multi-Family’s financial statements, MD&A and annual and
interim earnings press releases before Pure Multi-Family publicly discloses this information.

(ii)

The Committee shall review with management, prior to public dissemination, the annual and
interim earnings press releases (paying particular attention to the use of any “pro forma” or
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“adjusted non-IFRS” information) as well as financial information and earnings guidance provided
to analysts and rating agencies.

2.

3.

(f)

Reports and Regulatory Returns. The Committee shall review and discuss with management, and the
external auditors to the extent the Committee deems appropriate, such reports and regulatory returns of
Pure Multi-Family as may be specified by law.

(g)

Other Financial Information. The Committee shall review the financial information included in any
prospectus, annual information form or information circular with the management and the external
auditors, both together and separately, prior to public dissemination, and shall make a recommendation
to the Board with respect to the approval of such prospectus, annual information form or information
circular with such changes contemplated and further recommended as the Committee considers
necessary.

Financial Reporting Processes
(a)

Establishment and Assessment of Procedures. The Committee shall satisfy itself that adequate procedures
are in place for the review of the public disclosure of financial information extracted or derived from the
financial statements of Pure Multi-Family and assess the adequacy of these procedures annually.

(b)

Application of Accounting Principles. The Committee shall assure itself that the external auditors are
satisfied that the accounting estimates and judgements made by management, and their selection of
accounting principles reflect an appropriate application of such accounting principles.

(c)

Practices and Policies. The Committee shall review with management and the external auditors, together
and separately, the principal accounting practices and policies of Pure Multi-Family.

External Auditors
(a)

Oversight and Responsibility. In respect of the external auditors of Pure Multi-Family:
(i)

The Committee shall recommend to the Board the external auditors nominated for the purpose
of preparing or issuing an auditor’s report or performing other audit, review or attest services for
the issuer; and the compensation of the external auditors.

(ii)

The Committee is directly responsible for overseeing the work of the external auditors engaged
for the purpose of preparing or issuing an auditor’s report or performing other audit, review or
attest services for Pure Multi-Family, including the resolution of disagreements between
management and the external auditors regarding financial reporting.

(b)

Reporting. The external auditors shall report directly to the Committee and are ultimately accountable to
the Committee.

(c)

Performance and Review. The Committee shall annually review the performance of the external auditors
and recommend to the Board the appointment of the external auditors or approve any discharge of the
external auditors when circumstances warrant, for the purpose of preparing or issuing an auditor’s report
or performing other audit, review or attest services for Pure Multi-Family.

(d)

Annual Audit Plan. The Committee shall review with the external auditors and management, together
and separately, the overall scope of the annual audit plan and the resources the external auditors will
devote to the audit. The Committee shall annually review and approve the fees to be paid to the external
auditors with respect to the annual audit.

(e)

Non-Audit Services
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“Non-audit services” means all services performed by the external auditors other than audit
services. The Committee shall pre-approve all non-audit services to be provided to Pure MultiFamily or its subsidiaries entities by Pure Multi-Family’s external auditor and permit all non-audit
services, other than non-audit services where:
(A)

the aggregate amount of all such non-audit services that were not pre-approved is
reasonably expected to constitute no more than five per cent of the total amount of
fees paid by the issuer and its subsidiary entities to Pure Multi-Family’s external auditor
during the fiscal year in which the services are provided;

(A)

the issuer or the subsidiary entity of Pure Multi-Family, as the case may be, did not
recognize the services as non-audit services at the time of the engagement; and

(B)

the services are promptly brought to the attention of the Committee and approved,
prior to the completion of the audit, by the Committee or by one or more of its
members to whom authority to grant such approvals had been delegated by the
Committee.

(ii)

The Committee may delegate to one or members of the Committee the authority to grant such
pre-approvals for non-audited services. The decisions of such member(s) regarding approval of
“non-audit” services shall be reported by such member(s) to the full Committee at its first
scheduled meeting following such pre-approval.

(iii)

The Committee shall adopt specific policies and procedures for the engagement of the non-audit
services if:
(B)

the pre-approval policies and procedures are detailed as to the particular services;

(A)

the Committee is informed of each non-audit service; and

(B)

the procedures do not include delegation of the Committee’s responsibilities to
management.

Independence Review. The Committee shall review and assess the qualifications, performance and
independence of the external auditors, including the requirements relating to such independence of the
law governing Pure Multi-Family. At least annually, the Committee shall receive from and review with the
external auditors, their written statement delineating all relationships with Pure Multi-Family and, if
necessary, recommend that the Board take appropriate action to satisfy themselves of the external
auditors’ independence and accountability to the Committee.

Risk Management
(a)

General. The Committee shall identify, monitor, assess and mitigate the principal risks that could impact
the financial reporting and business of Pure Multi-Family.

(b)

Hedging. The Committee shall evaluate Pure Multi-Family’s policies with respect to hedge transactions
and derivative trading and periodically obtain assurance from management that such policies have been
adhered to.

(c)

Disaster Recovery. The Committee shall evaluate the Pure Multi-Family’s policies with respect to disaster
recovery, including policies and programs for computer systems and buildings.

(d)

Insurance. The Committee shall annually review the amount and terms of any insurance to be obtained
or maintained by Pure Multi-Family with respect to risks inherent in its operations and potential liabilities
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incurred by the directors or officers of the Governing GP in the discharge of their duties and
responsibilities.
(e)

5.

Fraud. The Committee shall evaluate risks related to fraud in financial reporting and provide
recommendations to management of procedures to manage such risks.

Reports to the Board
(a)

Reports. In addition to such specific reports contemplated elsewhere in these Terms, the Committee shall
report regularly to the Board regarding such matters, including:
(ii)

with respect to any issues that arise with respect to the quality or integrity of the financial
statements of Pure Multi-Family, compliance with legal or regulatory requirements by Pure
Multi-Family, or the performance and independence of the external auditors of Pure MultiFamily;

(iii)

following meetings of the Committee; and

(iv)

with respect to such other matters as are relevant to the Committee’s discharge of its
responsibilities.

(b)

6.

Recommendations. In addition to such specific recommendations contemplated elsewhere in these
Terms, the Committee shall provide such recommendations as the Committee may deem appropriate.
The report to the Board may take the form of an oral report by the Chair or any other member of the
Committee designated by the Committee to make such report.

Whistle-Blowing
(a)

Procedures. The Committee shall establish procedures for:
(v)

the receipt, retention and treatment of complaints received by Pure Multi-Family regarding
questionable accounting, internal accounting controls, or auditing matters; and

(i)

the confidential, anonymous submission by employees and of concerns regarding questionable
accounting or auditing matters.

(b)

7.

Notice to Employees.
(i)

To comply with the above, the Committee shall ensure each of the Entities advises all employees,
by way of a written code of business conduct and ethics (the “Code”), or if such Code has not yet
been adopted by the respective board, by way of a written or electronic notice, that any
employee who reasonably believes that questionable accounting, internal accounting controls, or
auditing matters have been employed by Pure Multi-Family Entities, or their external auditors is
strongly encouraged to report such concerns by way of communication directly to the Chair.
Matters referred may be done so anonymously and in confidence.

(ii)

None of the Entities shall take or allow any reprisal against any employee for, in good faith,
reporting questionable accounting, internal accounting, or auditing matters. Any such reprisal
shall itself be considered a very serious breach of this policy.

(iii)

All reported violations shall be investigated by the Committee following rules of procedure and
process as shall be recommended by outside counsel.

General
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(a)

Access to Counsel. The Committee shall review, periodically, with outside counsel of its choosing, any
legal matter that could have a significant impact on the financial statements, Pure Multi-Family’s
compliance policies and any material reports or inquiries received from regulators or governmental
agencies.

(b)

Hiring of Partners and Employees of External Auditors. The Committee shall annually review and approve
Pure Multi-Family’s hiring policies regarding partners, employees and former partners and employees of
the present and former external auditors of Pure Multi-Family.

(c)

General. The Committee shall perform such other duties and exercise such powers as may, from time to
time, be assigned or vested in the Committee by the Board, and such other functions as may be required
of an audit committee by law, regulations or applicable stock exchange rules.

G.

ANNUAL PERFORMANCE REVIEW

1.

Evaluation
(a)

The Committee shall perform a review and evaluation, annually, of the performance of the Committee
and its members, including a review of the compliance of the Committee with these Terms. In addition,
the Committee shall evaluate, annually, the adequacy of these Terms and recommend any proposed
changes to the Board.

(b)

The Committee shall annually review transactions involving directors and officers, including a review of
travel expenses and entertainment expenses, related party transactions and any conflicts of interests.

(c)

Management shall be required to provide the Committee, at least annually, a report on internal controls,
including reasonable assurance that such controls are adequate to facilitate reliable and timely financial
information. The Committee shall also review and follow-up on any areas of internal control weakness
identified by the external auditors with the auditors and management.
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Appendix C
UNITHOLDER RIGHTS PLAN – PURPOSE AND PRINCIPAL TERMS
Capitalized terms used but not defined in this Appendix C have the meanings ascribed to them in the information circular of
Pure Multi-Family REIT LP (the “REIT”) dated April 10, 2017 to which this Appendix C is attached.
Purpose
The Rights Plan encourages a potential acquiror to proceed with their bid in accordance with Canadian takeover
bid rules. The purpose of the Rights Plan is to provide the Directors and Unitholders with sufficient time to properly
consider any take-over bid made for Pure Multi-Family and to allow enough time for competing bids and alternative
proposals to emerge. The Rights Plan also seeks to ensure that all Unitholders are treated fairly in any transaction involving
a change of control of Pure Multi-Family and that all Unitholders have an equal opportunity to participate in the benefits of
a take-over bid. By encouraging bids in accordance with Canadian take-over bid rules, the Directors want to allow all
Unitholders to benefit from the acquisition of a control position of 20% or more of the Units, and allow the Directors to
have sufficient time to explore and develop all options for maximizing Unitholder value in the event a person tries to
acquire a control position in Pure Multi-Family. Under the Rights Plan, potential acquirors are prevented from accumulating
effective control of Pure Multi-Family or a blocking position against other bidders except by way of a Permitted Bid (as
defined below).
Summary of the Rights Plan
Principal terms of the Rights Plan are summarized below. This summary is qualified in its entirety by reference to
the text of the Rights Plan. A Unitholder or any other interested party may obtain a copy of the agreement governing the
Rights Plan as proposed to be amended by contacting the Chief Financial Officer of Pure Multi-Family at Suite 910 – 925
West Georgia Street, Vancouver, British Columbia V6C 3L2, by telephone at (604) 681-5959 or by fax at (604) 681-5969. The
only proposed substantive amendment to the Rights Plan is to extend the period of time a Permitted Bid must remain open
solely to reflect the Amendments. To ensure the Permitted Bid definition in the Rights Plan remains aligned with the
minimum period a take-over bid must remain open under applicable Canadian securities laws, it is proposed this definition
be amended to be outstanding for a minimum period of 105 days or such shorter period that a take-over bid must remain
open for deposits of securities, in the applicable circumstances, pursuant to Canadian securities laws. See “Permitted Bids”,
below. It is also proposed that certain additional non-substantive, technical and administrative amendments be made to
the Rights Plan, including to align the definition of a Competing Permitted Bid to the minimum number of days as required
under Canadian securities laws.
Term
The Rights Plan must be reconfirmed by a simple majority of votes cast by Unitholders at every third annual
meeting of Unitholders. The Rights Plan, including the amendments described herein, is therefore presented at the Meeting
for reconfirmation and approval. If not approved, the Rights Plan will expire and cease to have effect May 25, 2017. If it is
approved at the Meeting, the Rights Plan will require reconfirmation by Unitholders at the 2020 annual meeting of
Unitholders.
Issue of Rights
One Right will be issued in respect of each Class A Unit issued on or after the effective date of the Rights Plan and
prior to the Separation Time (as defined below).
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How the Rights Plan Works and Effect of the Rights Plan
Notwithstanding the effectiveness of the Rights Plan, the Rights are not exercisable until the Separation Time.
Unless waived by the Directors in the circumstances permitted by the Rights Plan, the Separation Time would generally be
the close of business on the tenth trading day after the earliest to occur of:
(a)

a public announcement that a person or a group of affiliated or associated persons has acquired beneficial
ownership of 20% or more of the outstanding Units (i.e., becomes an Acquiring Person) other than as a
result of, among other things: (i) a reduction in the number of Units outstanding; (ii) a “Permitted Bid” or
a “Competing Permitted Bid” (each as defined below); (iii) certain specified “Exempt Acquisitions” (as
defined below); (iv) an acquisition by a person of Units pursuant to a distribution reinvestment plan, stock
purchase plan or other “Pro Rata Acquisition” (as defined in the Rights Plan); and (v) an acquisition by a
person of Units upon the exercise, conversion or exchange of a security convertible, exercisable or
exchangeable into a Unit received by a person pursuant to (ii), (iii) or (iv), above;

(b)

the date of commencement, or the first public announcement, of an intention of any person (other than
Pure Multi or any of its subsidiaries) to commence a take-over bid (other than a Permitted Bid or a
Competing Permitted Bid) where the Units that are subject to the bid together with the Units beneficially
owned by that person (including affiliates, associates and others acting jointly or in concert therewith)
would constitute 20% or more of the outstanding Units; and

(c)

the date upon which a Permitted Bid or a Competing Permitted Bid ceases to be such.

An “Exempt Acquisition” would include the acquisition of Units or securities convertible into Units: (i) in respect of
which the Directors have waived the application of the Rights Plan; (ii) pursuant to a regular distribution reinvestment or
similar plan made available to all holders of Units where such plan permits the holder to direct that distributions paid in
respect of such Units be used to purchase from the REIT further Units; (iii) pursuant to a distribution made under a
prospectus or private placement provided that the person does not increase his, her or its ownership percentage; and (iv)
pursuant to an amalgamation, merger or other statutory procedure requiring unitholder approval.
An Acquiring Person does not include a holder of 20% or more of the outstanding Units on the date the Rights Plan
was implemented (a “Grandfathered Person”), provided that such Grandfathered Person acquires no more Units, other
than through one of the exemptions set out in the Rights Plan. As of the date of this Information Circular, there are no such
Grandfathered Persons.
As soon as practicable following the Separation Time, separate certificates evidencing the Rights (“Rights
Certificates”) will be mailed to the Unitholders as of the Separation Time and the Rights Certificates alone will evidence the
Rights.
After the Separation Time, each Right entitles the holder thereof to purchase one Unit at the Exercise Price. The
initial “Exercise Price” under each Right is five times the Market Price at the Separation Time. “Market Price” is generally
defined as the average of the daily closing prices per unit of such securities on each of the 20 consecutive trading days
through and including the trading day immediately preceding the Separation Time.
Following a transaction that results in a person becoming an Acquiring Person (a “Flip-in Event”), each Right
entitles the holder thereof to receive, upon exercise, such number of Units as have an aggregate market value (as of the
date of the Flip-in Event) equal to twice the then Exercise Price of the Rights for an amount in cash equal to the Exercise
Price. In such event, however, any Rights beneficially owned by an Acquiring Person (including affiliates, associates and
others acting jointly or in concert therewith), or certain transferees of any such person, will be void. A Flip-in Event does not
include acquisitions approved by the Directors (to the extent permitted by the Rights Plan) or acquisitions pursuant to a
Permitted Bid or Competing Permitted Bid.
By way of example, assume that the Units have a Market Price of $10.00 at the date relevant for determination.
Following the Separation Time but prior to a Flip-in Event, a Unitholder would be entitled to exercise a Right and acquire
one additional Unit in exchange for a cash payment of $50.00. Following a Flip-in Event, the same Unitholder (unless it has
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become an Acquiring Person) would be entitled to exercise the Right and acquire 10 additional Units for the Exercise Price
of $50.00 (i.e., one-half of the Market Price).
In the event of an unsolicited take-over bid or a bid that is not a Permitted Bid under the Rights Plan, the Directors
believe that the effect of the Rights Plan will be to enhance Unitholder value, ensure equal treatment of Unitholders in the
context of an acquisition of control, and lessen the pressure on Unitholders to tender to a bid.
It is not the intention of the Directors to entrench themselves or avoid a bid for control that is fair and in the best
interest of Unitholders. For example, Unitholders may tender to a bid that meets the Permitted Bid criteria without
triggering the Rights Plan, regardless of the acceptability of the bid to the Directors.
Trading of Rights
Notwithstanding the effectiveness of the Rights Plan, the Rights are not exercisable until the Separation Time and
certificates representing the Rights will not be sent to the Unitholders. Until the Separation Time, or earlier termination or
expiry of the Rights, the Rights are evidenced by and transferred with the associated Units and the transfer of any Units will
also constitute the transfer of the Rights associated with those Units. After the Separation Time, the Rights will become
exercisable and begin to trade separately from the associated Units.
Permitted Bids
The Rights Plan includes a “Permitted Bid” concept whereby a take-over bid will not trigger a separation of the
Rights (and will not cause the Rights to become exercisable) if the bid meets certain conditions. A “Permitted Bid” is defined
as an offer to acquire Units made by means of a take-over bid circular where the Units (including Units that may be
acquired upon conversion of securities convertible into Units) subject to the offer, together with Units beneficially owned
by the offeror at the date of the offer (including its affiliates, associates and others acting jointly or in concert therewith),
constitute 20% or more of the outstanding Units and that also complies with the following additional provisions:
(a)

the bid must be made to all holders of Units other than the offeror; and

(b)

the bid must also contain the following irrevocable and unqualified conditions: (i) no Units will be taken
up or paid for prior to the close of business on the 105th day following the date of the bid or such shorter
period that a take-over bid must remain open for deposit of securities, in the applicable circumstances,
pursuant to Canadian securities laws and then only if more than 50% of the Units held by Independent
Unitholders (as defined below) have been deposited or tendered to the bid and not withdrawn; (ii) Units
may be deposited pursuant to the bid, unless it is withdrawn, at any time prior to the date units are first
taken up or paid for under the bid: (iii) Units deposited pursuant to the bid may be withdrawn until taken
up or paid for; and (iv) if the deposit condition referred to in (i) above is satisfied, the offeror will extend
the bid for deposit of Units for at least 10 days from the date such extension is publicly announced and, if
such bid is a partial bid, not take up any Units under the bid until the expiry of such 10 business day
period.

Competing Permitted Bids
A “Competing Permitted Bid” is a take-over bid made after a Permitted Bid has been made and prior to expiry of
such Permitted Bid that satisfies all of the provisions of a Permitted Bid, except that it must remain open for acceptance
until at least the later of: (i) 35 days after the date of the bid; and (ii) the earliest date on which another Permitted Bid then
in existence was made, and only if at that date more than 50% of the Units owned by Independent Unitholders have been
deposited to the Competing Permitted Bid and not withdrawn.
Redemption and Waiver
Under the Rights Plan, the Directors can: (i) waive the application of the Rights Plan to enable a particular takeover bid to proceed, in which case the Rights Plan will be deemed to have been waived with respect to any other take-over
bid made prior to the expiry of any bid subject to such waiver, or (ii) with the prior approval of the holders of Units, redeem
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the Rights at a redemption price of $0.00001 per Right at any time prior to a Flip-in-Event. Rights are deemed to have been
redeemed if a bidder successfully completes a Permitted Bid or a Competing Permitted Bid.
Protection Against Dilution
The Exercise Price, the number and nature of securities which may be purchased upon the exercise of Rights and
the number of Rights outstanding are subject to adjustment from time to time to prevent dilution in the event of
distributions on the Units payable in Units, subdivisions, consolidations, reclassifications or other changes in the
outstanding Units, and other circumstances where adjustments are required to appropriately protect the interests of the
holders of Rights.
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