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GLOSSARY

The following terms used in this annual information form (“AlIF”) have their meanings explained below.
Unless the context otherwise dictates, any reference in the AIF to any agreement, instrument,
indenture, declaration or other document shall mean such agreement, instrument, indenture,
declaration or other document, as amended, supplemented and restated at any time and from time
to time prior to the date hereof or in the future.

“Adjusted Cost Base” means the book value of the assets of BTB and its subsidiaries, as shown
on its most recent consolidated balance sheet, plus the amount of accumulated depreciation and
amortization shown thereon, less cash raised by BTB and its subsidiaries in equity issues which is
not yet invested in investment properties or other assets.

“BTB”, the “REIT” or the “Trust” means BTB Real Estate Investment Trust, a trust formed under
the laws of the Province of Québec pursuant to the Contract of Trust and includes, where the context
requires, BTB’s subsidiaries.

“BTB GP” means BTB Real Estate General Partner Inc., a corporation formed under the Laws of
Canada, a wholly owned indirect subsidiary of the REIT, and the general partner of BTB LP.

“BTB LP” means BTB Real Estate Limited Partnership, a limited partnership formed under the Laws
of the Province of Québec under the terms of the BTB LP Agreement.

“BTB LP Agreement” means the limited partnership agreement of BTB LP dated January 28, 2015,
among BTB GP in its capacity as the General Partner, the REIT, TB Trust, and each person who is
admitted to the Partnership.

“CBCA” means the Canada Business Corporations Act.

“Class B LP Units” means the Class B Limited Partnership Units of BTB LP, which are
exchangeable for REIT units on a one-for-one basis, under the terms of the BTB LP Agreement.

“Contract of Trust” means the contract of trust made as of July 12, 2006, as amended and restated
as of August 1, 2006, March 15, 2011, January 28, 2015 and June 8, 2020, and from time to time
governed by the laws of the Province of Québec, pursuant to which the REIT was established.

“Court” means the Superior Court of Québec.

“Debenture” means any debenture of BTB issued pursuant to the Trust Indenture and “Debentures”
means the Series G Debentures, the Series H Debentures and all other debentures to be issued from
time to time pursuant to the terms and conditions of the Trust Indenture, collectively.

“Deferred Units Plan” means BTB’s Deferred Units Plan adopted on June 22, 2011, as amended
from time to time.

“Distribution Date” means, in respect of any Distribution Period and subject to the provisions of
Section 11.1 of the Contract of Trust, on or about the 15th day of the immediately following month or
such other dates determined from time to time by the Trustees.

“Distribution Period” means each month in each calendar year from and including the first day
thereof and to and including the last day thereof (whether or not such days are business days).

“DRIP” means the Distribution Reinvestment Plan.

“Employee Unit Purchase Plan” means the Unit Purchase Plan for the employees of BTB dated
as of June 12, 2013, and as amended from time to time.



“GAAP” means Canadian generally accepted accounting principles, consistently applied.

“Gross Book Value” means, at any time, the fair value of the investment properties and other assets
of BTB and its consolidated subsidiaries, as shown on its then most recent consolidated balance
sheet, plus accumulated depreciation and amortization in respect of the other assets shown thereon
or in the notes thereto, less (a) the amount of any receivable reflecting interest rate subsidies on any
debt assumed by BTB and (b) the amount of future income tax liability arising out of the fair value
adjustment in respect of the indirect acquisitions of certain properties; provided however, if approved
by a majority of the Independent Trustees, the appraised value of the other assets of BTB and its
consolidated subsidiaries may be used instead of book value.

“IFRS” means the International Financial Reporting Standards as defined by the International
Accounting Standards Board and that are adopted by the Accounting Standards Board.

“Independent Trustee” means a Trustee who, in relation to the REIT or any of its Related Parties,
is “independent” within the meaning of Multilateral Instrument 52—110 — Audit Committees and is not
“related” within the meaning of the Tax Act, as amended or replaced from time to time.

“Investment Properties” means, unless the context requires otherwise, collectively as at
December 31, 2022, the 73 properties owned by the REIT and “Investment Property” means any
one of them.

“NCIB” means Normal Course Issuer Bid, the TSX approved the NCIB program authorized by the
Trust’s Board of Trustees to repurchase for cancellation up to 5,838,023 units, from November 10,
2022 to November 9, 2023, representing approximately 7% of the Trust’s outstanding units and of its
public float.

“Note Indenture” means the note indenture dated October 3, 2006, between TB Trust and
Computershare Trust Company of Canada, as note indenture trustee which provides for the creation
and issuance of the TB Notes, and any indenture supplemental thereto.

“Restricted Unit Plan” means the Restricted Unit Plan dated as of June 12, 2013, and as amended
from time to time.

“Series G Debentures” means the Series G 6.00% convertible redeemable unsecured
subordinated debentures of BTB, due October 31, 2024, in the aggregate principal amount of
$24,000,000 issued pursuant to the Trust Indenture.

“Series H Debentures” means the Series H 7.00% convertible redeemable unsecured subordinated
debentures of BTB, due October 31, 2025, in the aggregate principal amount of $30,000,000 issued
pursuant to the Trust Indenture. As at December 31, 2022, $9,720,000 was converted.

“Series 1 Notes” means the interest-bearing Series 1 unsecured subordinated promissory notes of
TB Trust that have been or may be issued pursuant to the Note Indenture in two separate subseries,
which subseries are designated as Series 1, 4% notes and Series 1, 8"%% notes, with each subseries
having separate and distinct terms and conditions as set out in the Note Indenture.

“Series 2 Notes” means the interest-bearing Series 2 unsecured subordinated promissory notes of
TB Trust that have been or may be issued pursuant to the Note Indenture.

“Series 3 Notes” means the interest-bearing Series 3 unsecured subordinated promissory notes of
TB Trust that have been or may be issued pursuant to the Note Indenture.

“Seventh Supplemental Indenture” means the supplemental indenture to the Trust Indenture,
dated as of September 29, 2020, pursuant to which the Series H Debentures have been issued.



“Sixth Supplemental Indenture” means the supplemental indenture to the Trust Indenture, dated
as of October 7, 2019, pursuant to which the Series G Debentures have been issued.

“SIFT” means specified investment flow-through entities for the purposes of the Income Tax Act.

“Special Resolution” means a resolution passed as a special resolution at a meeting of Unitholders
(including an adjourned meeting) duly convened for that purpose and held in accordance with the
Contract of Trust at which two or more individuals present in person either holding personally or
representing as proxies not less in aggregate than 5% of the number of votes attached to Units then
outstanding and passed by the affirmative votes of the holders of more than 66 2/3% of the Units
represented at the meeting and voted on a poll upon such resolution, or passed in such other manner
as provided in the Contract of Trust.

“Special Voting Units” means the non-participating special voting units of the REIT.
“Tax Act” means the Income Tax Act (Canada), as amended.
“Taxation Year” means the taxation year of BTB for the purpose of the Tax Act.

“TB Trust” means BTB Acquisitions and Operating Trust, a trust formed under the laws of the
Province of Québec pursuant to the TB Contract of Trust.

“TB Contract of Trust” means the contract of trust of TB Trust dated July 12, 2006 pursuant to
which BTB Acquisitions and Operating Trust was formed under the laws of the Province of Québec,
as amended and restated as of August 1%, 2006, March 15, 2011, May 4, 2011 and from time to time
thereafter.

“TB Notes” means collectively Series 1 Notes, Series 2 Notes and Series 3 Notes.
“TB Units” means the trust units of TB Trust.

“Transfer and Registrar Agreement” means the Transfer and Registrar Agreement dated
October 3, 2006 between BTB and Computershare Investor Services Inc.

“Trust Indenture” means the trust indenture dated October 3, 2006 between BTB and
Computershare Trust Company of Canada in its capacity as indenture trustee relating to the
Debentures, and any indenture supplemental thereto.

“Trustee” means a trustee of BTB and “Trustees” means all of the trustees of BTB.
“TSX” means the Toronto Stock Exchange.

“TSX-V” means the TSX Venture Exchange.

“Unit(s)” means a trust unit of BTB, except Special Voting Units.

“Unit Option Plan” means the Unit Option Plan of BTB adopted on October 3, 2006 and as amended
from time to time.

“Unitholder(s)” means a holder of Units and any reference to a Unitholder in the context of such
Unitholder’s right to vote at a meeting of Unitholders and includes a holder of Special Voting Units.

“Unitholders’ Rights Plan” means the Unitholders’ Rights Plan that became originally effective
June 1, 2007 and as amended from time to time.



FORWARD-LOOKING STATEMENTS

This Annual Information Form (“AlF”) may contain forward-looking statements. All statements other
than statements of historical fact contained in this AIF are forward-looking statements. Forward-
looking statements are statements, other than statements of historical fact, that address or discuss
activities, events or developments that BTB expects or anticipates will or may occur in the future, including
the ability of BTB to identify, pursue and consummate acquisition opportunities, the strength of the
real estate markets, business strategies and measures to implement these strategies, competitive
strengths, benefits that may be achieved in connection with the integration of the recent acquisitions,
goals, expansion and growth of BTB'’s businesses and operations, plans and references to future
acquisitions and success. Such forward-looking statements can be identified by the use of words
such as “seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect”, “may”, “will”, “project”, “predict”,
‘potential”, “targeting”, “intend”, “can”, “could”, “might”, “should” and similar expressions or the

negatives thereof.

The forward-looking statements reflect the current views and beliefs of the management of BTB and
are based on certain assumptions, including assumptions as to future economic conditions and
courses of action, as well as information currently available to management and other factors
management believes are appropriate and reasonable in the circumstances. Such forward-looking
statements are subject to risks and uncertainties and no assurance can be made that any of the events
anticipated by such statements will prove to be accurate or occur or, if they do occur, what the effect on
BTB would be. Several factors could cause actual results, performance or developments to differ
materially from those expressed or implied by such forward-looking statements, including but not
limited to:

i) The general economic conditions, local real estate markets, supply and demand for leased
premises, competition from other available premises and various other factors.

i) The credit and financial stability of the tenants located in BTB’s properties and the economic
environment in which they operate.

iii) BTB’s ability to identify investment properties that meet its acquisition criteria or in completing
acquisitions or investments on satisfactory terms.

iv) BTB’s access to capital and debt markets including being able to refinance its credit facilities,
mortgages, hypothec loans and other outstanding indebtedness of BTB on terms acceptable
to BTB’s upper management.

V) The failure of the newly acquired properties to perform as expected by management and the
underestimation of the costs associated with the integration of such acquired properties.
Vi) The failure to maintain a mutual fund trust status.

vii) BTB’s federal status.

viii)  Other factors, many of which are beyond BTB’s control, including those factors identified
under the “Risk Factors” heading.

These factors should be considered carefully, and prospective investors should not place undue
reliance on the forward-looking statements. Material assumptions that were applied in drawing a
conclusion or making an estimate set out in the forward-looking statements include: the ability of BTB
to identify additional properties, the credit and financial stability of current and future tenants, the
current hypothec and mortgage loan to value ratio and hypothec and mortgage interest rates
remaining constant, equity and debt capital markets continuing to provide access to fund BTB’s future
growth on terms acceptable to the management of BTB and BTB being able to refinance its credit
facilities, mortgages, hypothec loans and other outstanding indebtedness of BTB on terms
acceptable to the management of BTB. Certain statements included in this AIF may be considered as
a “financial outlook” for the purposes of applicable securities laws and may not be appropriate for
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purposes other than this AIF. BTB’s actual results, performance or achievements could differ materially
from those expressed in, or implied by, these forward-looking statements and, accordingly, no assurance
can be made that any of the events anticipated by the forward-looking statements will prove to be
accurate or occur, or if any of them do so, what benefits, including the amount of proceeds, BTB will
derive therefrom. BTB does not assume any obligation to update the forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be required by law.

NON-IFRS FINANCIAL MEASURES

The following terms and measures, Funds from Operations (“FFO”), FFO / Unit, Recurring FFO,
Recurring FFO / Unit, Recurring FFO payout Ratio, Adjusted Funds from Operations (“AFFO”);
Recurring AFFO, Recurring AFFO / Unit, AFFO payout Ratio, Recurring AFFO payout Ratio,
Adjusted net income, Same-Property NOI, Total Debt Ratio, Mortgage Ratio, Adjusted Earnings
Before Interest, Taxes, Depreciation and Amortization (“Adjusted EBITDA”) and other measures
discussed in this financial document, including any per unit information if applicable, are non-IFRS
performance measures and do not have standardized meanings prescribed by IFRS. For full
definitions and reconciliations of these non-IFRS measures, refer to the "Non-IFRS Financial
Measures” section in BTB’s management discussion and analysis (“MD&A”) for the year ended
December 31, 2022 which is dated February 24, 2023. The MD&A is available on the Canadian
Security Administrators (“CSA”) website at www.sedar.com and on BTB website at www.btbreit.com.

Explanations on how these non-IFRS financial measures provide useful information to investors and
the additional purposes, if any, for which the Trust uses these non-IFRS financial measures, are also
included in the MD&A. IFRS are International Financial Reporting Standards defined and issued by
the IASB, in effect as at the date of this document.

Securities regulations require that non-IFRS financial measures be clearly defined and that they not
be assigned greater weight than IFRS measures. The referred non-IFRS financial measures, which
are reconciled to the most similar IFRS measure in the MD&A if applicable, do not have a
standardized meaning prescribed by IFRS and these measures cannot be compared to similar
measures used by other issuers.



PART 1 - DATE OF INFORMATION

This AIF for BTB is for the fiscal year ended December 31, 2022. Except as otherwise indicated,
information contained in this AIF is presented as at December 31, 2022.

As at December 31, 2022, BTB owned 73 properties, totaling a fair value of $1,165 million.
PART 2 - CORPORATE STRUCTURE

Background

BTB is focused on owning and acquiring income producing industrial, regional office and necessity-
based retail and properties in primary markets across Canada with a geographic focus on the
Provinces of Québec, Ontario, Alberta and Saskatchewan.

BTB’s head office is located at 1411 Crescent Street, Suite 300, Montréal, Québec, H3G 2B3.

BTB is an unincorporated open-ended real estate investment trust formed and governed under the
laws of the Province of Québec pursuant to the Contract of Trust. BTB is a “mutual fund trust” for
purposes of the Tax Act. BTB is not a trust company, and it is not registered under applicable
legislation governing trust companies as it does not carry on or intend to carry on the business of a
trust company. The Units are not “deposits” within the meaning of the Canadian Deposit Insurance
Corporation Act (Canada) and are not insured under the provisions of that Act or any other legislation.

Prior to its reorganization as a real estate investment trust, BTB existed as a capital pool company
known as “Capital ABTB Inc”. Capital ABTB Inc. was incorporated under the CBCA on September 8,
2005 and completed its initial public offering and became a publicly listed company on the TSX-V on
January 26, 2006.

On October 3, 2006, Capital ABTB Inc. completed a qualifying transaction whereby, pursuant to a
plan of arrangement (the “Plan of Arrangement”), Capital ABTB Inc. was reorganized into a real
estate investment trust under the name “BTB Real Estate Investment Trust”. In accordance with the
Plan of Arrangement, the common shares of Capital ABTB Inc. were exchanged for Units of BTB on
a five for one basis.

TB Trust is a trust constituted under the laws of the Province of Québec pursuant to the TB Contract
of Trust. It is not intended that TB Trust qualifies as a mutual trust for the purposes of the Tax Act.

On January 28, 2015, BTB GP, TB Trust and the REIT formed BTB Real Estate Limited Partnership
by signing the Limited Partnership Agreement, and the Contract of Trust was amended, notably to
plan for the issuing of Special Voting Units. Class B LP Units may be issued for the purpose of
acquisition of properties by the REIT. As of December 31, 2022, 347,265 Class B LP Units are issued
and outstanding.

Employees

As at December 31, 2022, BTB employed 81 people. The services of Michel Léonard, President
and Chief Executive Officer and of Mathieu Bolté, Vice-President and Chief Financial Officer and
Assistant Secretary are retained pursuant to employment agreements.

The services of 57 administrative employees (ranging from middle management to administrative
staff) and of 24 cleaning and maintenance employees are retained pursuant to employment
contracts.



BTB’s Corporate Structure

The following diagram illustrates BTB’S corporate structure:
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Entities owned by BTB Acquisition and Operating Trust

2900 Jacques-Bureau St., Laval, QC
4890-4898 Taschereau, Blvd., Brossard,QC
3761-3781 des Sources Blvd., Dollard-des-Ormeaux, QC

674691
Canada |

32 St-Charles St. W., Longueuil, QC
50 St-Charles St. W., Longueuil, QC
85 St-Charles St. W., Longueuil, QC
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Canada Inc.

4105 Sartelon St., Saint-Laurent, QC
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Inc.
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L’Edifice 315
MacDonald Inc.
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Canada Inc.
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Canada Inc.

3695 des Laurentides Bivd., Laval QC |
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e 2350 Chemin du Lac, Longueuil, QC

2111 Fernand-Lafontaine Blvd., Longueuil, QC |

Les Galeries Richelieu
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PART 3 — BUSINESS DESCRIPTION

Objectives and Strategy

The Trust's primary objective is to maximize total return to unitholders. Total return includes
distributions and long-term appreciation of the trading value of its units. More specifically, the
objectives are as follows:

(i) Generate stable monthly cash distributions that are reliable and fiscally beneficial to
unitholders.

(i) Grow the Trust’s assets through internal growth and accretive acquisitions.

(iii) Optimize the value of its assets through dynamic management of its properties to maximize
their long-term value.

Strategically, the Trust seeks to acquire properties with high occupancy rates, good tenant quality,
superior locations or low potential lease turnover and properties that are well maintained and may
require less capital expenditures.

The Trust’s management regularly performs strategic portfolio reviews to determine whether it is
financially advisable to dispose of certain investment properties. The Trust may dispose of certain
assets if their size, location and/or profitability no longer meet the Trust’s investment criteria.

In such cases, the Trust expects to use the proceeds from the sale of assets to reduce debt thereon
and/or redeploy capital in property acquisitions.

External Growth Through Acquisitions

The REIT’s trustees and management have agreed to concentrate BTB’s activities in the acquisition
of industrial properties. BTB seeks accretive acquisitions in primary markets that present
opportunities with favorable returns. BTB will focus on acquiring income-producing properties in the
geographic market of Ontario, Québec, Alberta and Saskatchewan, and thereby creating and
enhancing a geographically diversified portfolio.

The real estate industry is extremely competitive. Many other REIT’s developers, managers and
private owners of office, industrial and retail properties compete with and against BTB to acquire
properties. The existence of competing developers and owners could adversely affect BTB’s ability
to acquire properties as well as the rents charged, or concessions granted. There can be no
guarantee that additional properties will be available to BTB at fair prices or at all. See “Risk Factors
— Competition”.

ESG

Throughout the years, BTB has embarked on numerous projects with the goal of becoming more
environmentally and socially responsible. We know we still have work to do, and it is imperative that
individuals and organizations alike do their best to keep improving their consumer habits and reduce
their environmental footprint.



Our Environmental Projects

BOMA & LEED certifications: We are proud to have 22 properties in our portfolio which are certified
BOMA BEST as well as 6 properties that are LEED certified. We are constantly working on improving
the certification levels of our properties.

Urban beekeeping with Alvéole: Every year, BTB partners with Alvéole, the urban beekeeping
company, to install beehives on the rooftops of BTB properties every summer. This initiative is part
of our commitment to sustainable development, where we strive to maintain eco-friendly properties
that co-exist harmoniously with nature. BTB currently has rooftop beehives at 14 of its properties,
located across the province of Québec and the city of Ottawa.

Recharging stations: We are actively installing recharging stations in our indoor and outdoor parking
lots for our clients who own hybrid and electric vehicles.

Sustainability Guide: At BTB we’'ve made a point in ensuring sustainability best practices are
available for our clients and respected in the best way possible. Hence why we’ve created a specific
guide, frequently updated and available on our website, that everyone can have access to.

Urban farming with MicroHabitat: MicroHabitat specializes in urban farming in major cities such as
Montréal, Toronto, Vancouver and New York. The roof of BTB'’s head office is home to a MicroHabitat
garden, which produces food that is then donated to local food banks. MicroHabitat also educates
BTB employees on the process and benefits of urban farming through interactive workshops.

Print Releaf & FSC Recycling: We recognise that recycling paper is one of the basic actions that a
company can take to safeguard our environment. We have implemented policies in our three offices
in Montréal, Québec City and Ottawa to reduce our use of paper and to strictly use paper that is
Forest Stewardship Council (FSC) certified when necessary. In addition, when printing is necessary,
BTB has subscribed to the Print Releaf program, where trees are planted in accordance with the
amount of paper used for printing.

Our Social Initiatives

Great Place to Work Certification: BTB is proud to have achieved GPTW certification for another
consecutive year. We are grateful for the contribution of our employees to the success of BTB.

Procurement Policy: Our policy aims to ensure that BTB acquires adequate goods and services at
the best possible cost while applying clear, uniform and transparent rules to ensure the integrity of
the process.

Diversity, Equity and Inclusion: Pay equity for our employees is a right on which BTB does not
compromise. We have a policy that we review every 5 years in collaboration with the Québec
regulatory body, CNESST. BTB also knows how important the criteria of diversity and inclusion are,
which is why we are actively developing a policy which should be implemented by 2023.

Health and Safety Policy: The health and safety of our employees and clients is at the heart of our
concerns. We have created a guide of best practices at work to ensure everyone’s well-being,
especially when COVID-19 emerged. Information sheets and hydroalcoholic gel are available at the
entrance of all our properties.

Social Committee: To strengthen ties and improve our employees’ sense of belonging, a social
committee has been set up where activities are offered throughout the year.
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Our Governance Measures

Code of Professional Ethics: This Code of Ethics is a guide for maintaining healthy and respectful
relationships within BTB. It is intended to help each of us adhere to the highest standards of
professional conduct. It thus constitutes a reference tool that allows our company to achieve its
mission and objectives.

Cybersecurity and IT Policy: BTB has established a guide that outlines how the company can protect
its Internet-connected networks and sensitive information from cyber security threats. At the same
time, our employees must regularly take online training to learn how to protect company data and
their personal data to counter potential cyber threats.

Transparency and Accountability: As a publicly traded company, BTB continues to improve the
transparency of its results and spending to make it easier for the market to understand budgets,
closely monitor acquisition and disposition decisions, and review the actual implementation of new
objectives stated at the beginning of the year.

Policy of the Board of Trustees: As of today, BTB’s Board of Trustees is composed of eight members,
of which 3 are women. They all have an expertise in real estate, investment, human resources,
strategy, and finance allowing the company to prosper and take advised decisions. When evaluating
the composition of the Board or determining candidates eligible for appointment or re-election to the
Board, BTB considers candidates on merit based on objective criteria’s taking into consideration the
needs of the Board.

Our ESG Priorities for 2023

This year, BTB teams will be mobilized to centralize existing sustainable development efforts,
improve them, and identify new opportunities to minimize our environmental footprint.

To accomplish this, we are currently focusing on managing the renewal of expiring BOMA BEST®
certifications. At the same time, we are looking to increase the number of hives installed on the roof
of our properties in partnership with Alvéole, which now total fourteen (14). The addition of new BOMA
BEST® and LEED® certified buildings is also part of our longer-term strategy.

BTB’s ambition to move towards acquiring more industrial properties involves a fundamental
understanding of each asset class. Industrial, off-downtown core office or necessity-based retail
buildings typically have very different activities, and therefore do not all have the same issues in
terms of ESG. Industrial properties usually face more challenges regarding resource consumption,
pollutant emissions and hazardous waste management. It is therefore essential that each of our
teams be made aware of ESG criteria in order to act accordingly and offer our clients working
environments that meet the best performance standards.

As part of our governance improvements, BTB also plans to draft and put in place a new policy on
diversity, equity and inclusion in the workplace, the intention is to promote the already existing values
integrated at the core of BTB’s existence and maintain our engagement to our employees.

BTB will continue its efforts with regards to our Cybersecurity and IT policy put in place in 2021 by
improving our processes with regards to disaster recovery plans and security intrusion.
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PART 4 — PROPERTIES
Portfolio Overview
As at December 31, 2022, BTB'’s portfolio was comprised of 73 properties totalling more than

5.8 million square feet of industrial, off-downtown core office and necessity-based retail properties
located across the provinces of Québec, Ontario, Alberta and Saskatchewan.

Income Producing Occupancy Rate (!
Province Properties Leasable Area (%) % of Leasable Area ("
Québec 50 4,506,042 92.2 76.9
Ontario 11 805,157 94 .4 13.8
Alberta 8 321,947 99.1 5.5
Saskatchewan 4 223,472 100.0 3.8
TOTAL 73 5,856,618 93.2 100.0

(1) Excluding properties under redevelopment

The following tables presents each sector’s contribution to revenues and net operating income for
the year ended December 31, 2022:

Off-downtown Necessity-based

(in thousands of dollars) Industrial . . Total
core office retail
$ % $ % $ % $
Rental income from 22,910 19.2 68,794 575 27,971 23.3 119,495
properties
Net operating income 17,565 24.9 36,863 524 16,002 22.7 70430

(NOI)

The following table summarizes certain portfolio data based on the diversified sectors in which BTB
operates as at December 31, 2022:

Fair Value Gross Leasable Net
. Book Leasable Operating
(in thousands of val A Area Resul
dollars) alue rea (%) esult

Sector (%) (%)
Industrial 344,998 29.6 1,645,319 28.1 24.9
Off-downtown core office 570,527 49.0 2,819,124 48.1 52.4
Necessity-based retail 249,356 21.4 1,392,175 23.8 22.7
TOTAL 1,164,881 100.0 5,856,617 100.0 100.0

12



Tenant Overview

The following table depicts BTB’s Top Ten Tenants, which are ranked by percentage of rental
revenues for the fiscal year 2022, as well as by the percentage of their occupied square footage in
respect to BTB’s total leasable area for the entire portfolio.

% of % of leased Leased area
Client revenue area (square feet)
Government of Québec 5.8 51 299,578
Government of Canada 5.3 4.3 251,850
Walmart Canada inc. 2.2 4.5 264,550
WSP Canada Inc. 2.0 2.0 118,585
Mouvement Desjardins 1.9 1.0 61,034
Intrado Life & Safety Canada, Inc. 1.4 1.1 61,576
Groupe BBA Inc. 1.4 0.8 48,478
Strongco 1.3 0.9 53,767
Germain Lariviére Laval Inc. 1.3 1.2 69,270
Satcom Direct Avionics 1.3 0.8 48,676
24.0 21.8 1,277,364
The following table depicts BTB’s main tenant by property as at December 31, 2022:
Square
Feet % of
Occupied Property
Leasable by Main  Occupied by Year Built/
Property Area Main Tenant Tenant Main Tenant Renovated
2900 Jacques-Bureau St., Laval 101,194 Germain Lariviére Laval 101,194 100.0 2004
Inc.

4890-4898 Taschereau Blvd., 36,983 Neurosearch 15,825 42.8 1986

Brossard Développement Inc.

3761-3781 des Sources Blvd., 28,176 Shoppers Realty Inc. 18,176 64.5 2010

Dollard-des-Ormeaux

4105 Sartelon St., Saint-Laurent 44,480 Veolia Water 44,480 100.0 1999/2004/
Technologies Canada 2007/2017

Inc.

32 St-Charles St. W., Longueuil 14,054 Groupe de consultation 4,346 30.9 1815/1854/
pour le maintien et la 1987/2018
création d’emploi du

Québec

50 St-Charles St. W., Longueuil 19,568 Groupe Lionel Inc. 6,909 353 1982/2018

85 St-Charles St. W., Longueuil 30,986 A chacun son histoire — 5,326 17.2 1968
Vieux-Longueuil Inc.

145 St-Joseph Blvd., 108,805 Commission des 21,741 20.0 1940/1960/

St-Jean-sur-Richelieu normes, de I'équité, de 1989/2014

(Les Halles St-Jean)

la santé et de la sécurité

du travail (CNESST)
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Square

Feet % of
Occupied Property

Leasable by Main  Occupied by Year Built/
Property Area Main Tenant Tenant Main Tenant Renovated
505 Des Forges St. and 1500 149,077 Hydro-Québec 36,289 24.3 1990/2021
Royale St., Trois-Riviéres
(Complexe de Léry)
5810 Sherbrooke St. E., 26,900 CSSS Lucille-Teasdale 26,900 100.0 1987/2021
Montréal
6655 Pierre-Bertrand Blvd., 185,998 Société québécoise des 32,732 17.6 2006
Québec (Place d’Affaires infrastructures (SQlI)
Lebourgneuf, Phase |)
204 De Montarville Blvd., 29,958 Développement 6,179 20.6 1988
Boucherville économique de

I'agglomération de
Longueuil
1170 Lebourgneuf Blvd., 102,335 Société québécoise des 16,611 16.2 1990/2019
Québec (Centre d'affaires Le infrastructures (SQlI)
Mesnil)
191 Amsterdam St., 7,747 Brinks Canada Ltd 7,747 100.0 2009
St-Augustin-de-Desmaures
(Edifice Brinks)
825 Lebourgneuf Blvd., Québec 232,523  Centre Financier SFL 33,546 14,4 2009
(Complexe Lebourgneuf-Phase Cité de Montcalm
) (9058-6413 Québec
Inc.)
6700 Pierre-Bertrand Blvd., 111,208 Canada Post 22,442 20.2 2007
Québec (Place d'affaires Corporation
Lebourgneuf-Phase Il)
909-915 Pierre-Bertrand Blvd., 87,420 Magasins Trévi Inc. 24,981 28.6 1991
Québec
(Edifice Lombard)
815 Lebourgneuf Blvd., Québec 140,824 Groupe Investors Inc. 16,260 11.5 2012
(Complexe Lebourgneuf-Phase
1)
5791 Laurier Blvd., Terrebonne 17,114 Shoppers Realty Inc. 17,114 100.0 2007
(1)
2175 des Entreprises Blvd., 60,000 The Luminaires Group 60,000 100.0 2003
Terrebonne Inc.
2205-2225 des Entreprises 154,000 Lefebvre & Benoit S.E.C 154,000 100.0 2003
Blvd., Terrebonne
1325 Hymus Blvd., Dorval 80,000 Metro Logistics Inc. 80,000 100.0 1969/2021
208-240 Migneron St. and 52,206 Technologies E2IP Inc. 20,178 38.7 1985
3400-3410 Griffith St., Saint-
Laurent
4535 Louis B. Mayer St., Laval 41,042 Strongco Limited 41,042 100.0 2007
Partnership

7777 Trans-Canada Hwy, 73,000 Plastifab Industries Inc. 73,000 100.0 1975
Saint-Laurent
80 Aberdeen St., Ottawa 52,265 BGRS Limited 28,049 53.7 1960/2000
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Square

Feet % of
Occupied Property
Leasable by Main  Occupied by Year Built/
Property Area Main Tenant Tenant Main Tenant Renovated
245 Menten Place, Ottawa 31,847 Giatec Scientific Inc. 15,598 49.0 1985
7 and 9 Montclair St., Gatineau 74,941 Public Works and 44,222 59.0 1975/2001
M Government Services
Canada
11590-11800 De Salaberry 128,184 Sobeys Capital 44,988 35.1 1982/2004/2015
Blvd., Incorporée
Dollard-des-Ormeaux
(Marché de I'Ouest)
1-9 and 10 Brewer Hunt Way 129,576 Satcom Direct Avionics, 32,000 24.7 1971/1983/
and 1260-1280 Teron Rd., ULC 1986/1999/2000
Ottawa
315-325 MacDonald St., 148,019 Ville de Saint-Jean-sur- 43,150 29.2 1989/2003
St-Jean-sur-Richelieu Richelieu
(Le Bougainvillier)
2665-2673 and 2681 Cote 15,187 9342-0537 Québec Inc. 2,820 18.6 2011
Saint-Charles, Saint-Lazare
3695 des Laurentides Blvd., 132,665 Nuera Air, a division of 132,665 100.0 1973/1989/
Laval Nuera Enterprises 1999/2005/2019
Canada Inc.
2111 Fernand-Lafontaine Blvd., 47,830 FNX-Innov Inc. 47,830 100.0 1988/2010/2021
Longueuil
2350 Chemin du Lac, Longueuil 46,355 Eurofins essais 46,355 100.0 1986/2011/2012
environnementaux
Canada Inc.
1000 du Séminaire N., 229,400 CISSS de la 70,242 30.6 1973/1997/
St-Jean-sur-Richelieu Montérégie-Centre 2003/2007
175 de Rotterdam St., 40,400 Strongco Limited 40,400 100.0 2013
St-Augustin-de-Desmaures Partnership
400 Hunt Club Rd., Ottawa 116,415 Lowe Martin Company 116,415 100.0 2005
Inc.
2200 Walkley Rd., Ottawa 55,416 Public Works and 55,416 100.0 1985/1991
Government Services
Canada
2204 Walkley Rd., Ottawa 103,482 Public Works and 101,882 98.5 1991/1996/2021
Government Services
Canada
2101 Ste-Catherine St. W. 50,000 Difuze Inc. 50,000 100.0 1920/1994
Montréal
1939-1979 F.X. Sabourin, St- 96,496  Princess Auto Ltd. 38,520 39.9 2008/2012/
Hubert 2013/2016/2021
1200-1252 De La Concorde, 117,855  Avril Supermarché 20,310 17.2 2014/2015/2016
Lévis Santé (9020-5758
Québec Inc.)
2250 Alfred-Nobel Blvd., 79,661 Otsuka Canada 26,671 33.5 2001/2004

Saint-Laurent

Pharmaceuticals Inc.
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Square

Feet % of
Occupied Property
Leasable by Main  Occupied by Year Built/
Property Area Main Tenant Tenant Main Tenant Renovated
7150 Alexander Fleming St., 53,767 Intrado Life & Safety 53,567 100.0 2000
Saint-Laurent Canada, Inc.
1327-1333 Ste-Catherine St. 30,424 BTB Real Estate 12,275 40.3 1932/2019
West and 1407-1411 Crescent Investment Trust
St., Montréal
625-730 De la Concorde St., 204,759 Walmart Canada Inc. 111,930 54.7 2006
Lévis
3111 Saint-Martin Blvd., Laval 52,288 Groupe TCJ Inc. 16,229 31.0 2014
3131 Saint-Martin Blvd., Laval 99,897 Ville de Laval 25,828 259 1982
2425 Pitfield Blvd., St-Laurent 65,625 SC 360 Inc. 65 625 100,0 1988
340-360, 370-380, 375 and 127,768 BBA Inc./Groupe 69,270 54.2 1991/1999/
377-383 Sir-Wilfrid-Laurier BBA Inc. 2000/2004/2005
Blvd., Mont Saint-Hilaire
1465-1495 and 1011-1191 366,390 Walmart Canada Inc. 152,620 41.7 1997/2003/
Saint-Bruno Blvd. and 800 de 2007/2008
I'Etang St., Saint-Bruno-de-
Montarville
2611 Queensview Drive, 77,575 WSP Canada Inc. 48,478 62.5 2012
Ottawa
2005 Le Chatelier St., Laval 34,200 Kolostat Inc. 34,200 100.0 1997/2013
6000 Kieran., Saint-Laurent 99,000 KORE Outdoor Inc. 99,000 100.0 2000
2344 Alfred-Nobel., Saint- 108,914  Bristol-Myers Squibb 61,034 56.0 2009
Laurent Canada Co.
2600 Alfred-Nobel., Saint- 128,198 ICU Medical Canada 48,676 38.0 2015
Laurent Inc.
979 Bank Street, Ottawa 105,697 BMO Nesbitt Burns Inc. 20,533 19.4 2015
1031 Bank Street, Ottawa 11,510  CAA North & East 11,510 100.0 2015
Ontario
6909 42 Street., Leduc 24,014 Ameco Services Inc. 24,014 100.0 2014
1921 915t Street., Edmonton 14,475 Maple Reinders 11,623 80.3 2012
Constructors Ltd.
18410 118A Avenue., 30,297 Big Rig Trailers & 30,297 100.0 1998
Edmonton Leasing Inc.
18028 114 Avenue., Edmonton 55,849 EPCOR Water 55,849 100.0 1998
Services Inc.
25616 117 Avenue., Acheson 37,143 Strongco Limited 37,143 100.0 2012
Partnership.
28765 Acheson Road., 36,334 NCSG Crane & 36,334 100.0 2015
Acheson Heavy Haul Trans
Tech Inc.
3542 Millar Avenue., Saskatoon 28,800 Vicwest Inc. 28,800 100.0 2009
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Square

Feet % of
Occupied Property
Leasable by Main  Occupied by Year Built/
Property Area Main Tenant Tenant Main Tenant Renovated
318 68t Street., Saskatoon 101,357 National Tire 101,357 100.0 2016
Distributors Inc.

3911 Millar Avenue., Saskatoon 26,400 WESCO Distribution 26,400 100.0 2010

Canada LP.
3927 & 3931 Wanuskewin., 66,916  CNH Industrial Canada, 36,000 53.8 2011/2013
Saskatoon Ltd.
1100 Algoma Road / 1160 46,433 Medical Pharmacies 46,433 100.0 2007
Kenaston, Ottawa Group Ltd.
3905 Allard Avenue, Leduc 51,747  H-E Parts International 51,747 100.0 2011

Canada Ltd.
3190 F.- X. Tessier Street / 67.162 Amylior Inc. 67.162 100.0 2017
Amylior, Vaudreuil-Dorion ’ ’
8743 50" Avenue, Edmonton 72,088 Redco Equipment Sales 72,088 100.0 1998

(1) BTB has a 50% interest in these properties.
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Lease Maturities

The following table details the leases which come to maturity over the next calendar years:

Percentage of
Total Square Feet

Date Number of Tenants Square Feet (%)

2023 123 582,427 10.0
2024 111 424,973 73
2025 69 525,388 9.0
2026 76 710,763 12.1
2027 8 511,681 8.7
2028 and thereafter 181 2,701,342 46.1
Administration " 24,268 0.4
Vacant — 375,775 6.4
SUBTOTAL 649 5,856,617 100.0
Properties under redevelopment —

TOTAL 5,856,617
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PART 5 - BUSINESS DEVELOPMENT

As at December 31, 2022, BTB, through BTB Acquisitions and Operating Trust, a wholly owned
subsidiary, owned 73 properties. The following table presents the details of the acquisitions and
dispositions over the last three completed fiscal years.

Acquisitions in 2020

Leasable

Area Acquisition Year Built/
Property City Type (square feet) Cost 1 ($) Renovated
2611 Queensview Drive Ottawa Office 77,500 21,750,000 2012
2005 Le Chatelier Laval Industrial 34,200 8,100,000 1997/2013
(1) Excluding transaction costs.
Dispositions in 2020

Leasable Area Sale Price ("
Property City Type (square feet) (%)
311 Ingersoll Street Ingersoll Industrial 200,615 13,300,000
5600 Cote-de-Liesse Road Montreal Industrial 75,000 9,250,000
1001 Sherbrooke Street East Montreal Office 122,443 21,625,000
550-560 Henri-Bourassa Blvd. Montreal Office 40,248 4,350,000
(1) Excluding transaction costs.
Acquisitions in 2021
Leasable

Area Acquisition Year Built/
Property City Type (square feet) Cost () ($) Renovated
6000 Kieran St-Laurent  Industrial 99,000 15,250,000 2000
2344 Alfred-Nobel St-Laurent Office 108,914 35,818,000 2009
2600 Alfred-Nobel St-Laurent Office 128,198 37,807,000 2015
6906 42 Street Leduc Industrial 24,014 6,500,000 2014
1921 915t Street Edmonton Office 14,475 4,500,000 2012
18410 118A Avenue Edmonton  Industrial 30,297 6,500,000 1998
18028 114 Avenue Edmonton Industrial 55,849 8,900,000 1998
25616 117 Avenue Acheson Industrial 37,143 12,400,000 2012
28765 Acheson Road Acheson Industrial 36,334 14,100,000 2015
3542 Millar Avenue Saskatoon  Industrial 28,800 4,600,000 2009
318 68th Street Saskatoon  Industrial 101,357 20,700,000 2016
3911 Millar Avenue Saskatoon  Industrial 26,400 5,000,000 2010
3927 & 3931 Wanuskewin Saskatoon  Industrial 66,916 10,500,000 2011-2013

(1) Excluding transaction costs.

19



Dispositions in 2021

Leasable Area Sale Price ("
Property City Type (square feet) (%)
2340 Lapiniére Brossard Retail 20,082 4,450,000
(1) Excluding transaction costs.
Acquisitions in 2022

Leasable
Area Acquisition Year Built/

Property City Type (square feet) Cost () ($) Renovated
979 Bank Street and 1031 Ottawa Office 116,226 38,100,100 2015
Bank Street
1100 Algoma Road Ottawa Industrial 46,433 12,500,000 2007
3190 F.-X. Tessier Street V%“;Egz”' Industrial 67,162 15,000,000 2017
3905 Allard Avenue Edmonton Industrial 51,747 13,150,000 2011
8743 50 Avenue NW Edmonton Industrial 72,088 15,750,000 1998
(1) Excluding transaction costs.
Dispositions in 2022

Leasable Area Sale Price ("
Property City Type (square feet) (%)
705 Boundary Road, 725
Boundary Road, 805 Boundary Cornwall Industrial 450,857 26,000,000
Road and 2901 Marleau Avenue
2059 René-Patenaude Street Magog Industrial 29,271 1,800,000
giéf'%w Sherbrooke Street Montréal Office 10,773 4,400,000
81-83 Turgeon Street Sainte-Thérese Office 20,136 4,600,000
7001-7035 Saint-Laurent Montréal Office 24,369 5,900,000

Boulevard

(1) Excluding transaction costs.
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PART 6 - BORROWINGS

BTB’s indebtedness consists of mortgage loans, convertible debentures, and credit facilities.
Mortgage loans represented approximately 92.20% of total indebtedness, convertible debentures
represented approximately 6.40% of total indebtedness and credit facilities represented
approximately 1.40% of total indebtedness. As at December 31, 2022, the weighted average
contractual interest rate of the Trust’s long-term debt stood at 4.24% (4.09% for mortgage loans and
6.46% for convertible debentures).

Mortgage Loans

The following table depicts the scheduled mortgage loans repayments for the coming years:

Principal Repayments Balance at Maturity Total Weighted
(in thousands of (in thousands of (in thousands of Average

Expiry dollars) dollars) dollars) Interest Rate (%)
2023 18,507 67,587 86,094 5.69
2024 15,961 103,795 119,756 4.19
2025 13,626 52,853 66,479 3.37
2026 11,278 105,191 116,469 3.32
2027 7,472 108,932 116,404 4.85
2028 and thereafter 15,110 118,129 133,239 3.62
Total 81,954 556,487 638,441 4.09
Plus: Valuation adjustments on unamortized assumed loans 564
Less: unamortized financing costs (2,894)
Financial statement balance as at December 31, 2022 636,111

The following table is a list of BTB’s mortgage loans details by property. The weighted average term
to maturity is 4.0 years.

Balance as at

December 31, 2022 Interest Rate
Property (in thousands of dollars) (%) Expiry Date
2900 Jacques-Bureau St., Laval 10,353 2.37 March 2025
4890-4898 Taschereau Blvd., Brossard 5,130 3.93 January 2024
3761-3781 des Sources Blvd., Dollard-des-Ormeaux 6,165 3.93 January 2024
4105 Sartelon St., Saint-Laurent 4,100 5.43 December 2027
32 Saint-Charles St. W., Longueuil 1,620 3.93 January 2024
50 Saint-Charles St. W., Longueuil 1,453 3.93 January 2024
85 Saint-Charles St. W., Longueuil 2,889 3.93 January 2024
145 Saint-Joseph Blvd., Saint-Jean-sur-Richelieu 14,027 3378 December 2026
(Les Halles St-Jean)
505 Des Forges St. and 1500 Royale St., Trois-
Riviéres 12,818 8.20 (M November 2023
(Complexe de Léry)
5810 Sherbrooke St. E., Montréal 2,954 3.773 November 2025
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Balance as at

December 31, 2022 Interest Rate

Property (in thousands of dollars) (%) Expiry Date
6655 Pierre-Bertrand Blvd., Québec
(Place d’Affaires Lebourgneuf - Phase 1) 12,520 4.06 August 2025
204 De Montarville Blvd., Boucherville 3,350 3.70 April 2024
191 Amsterdam St., St-Augustin-de-Desmaures
(Edifice St-Augustin) 1,516 4.06 August 2025
825 Lebourgneuf Blvd., Québec
(Complexe Lebourgneuf Phase 1) 27,805 3.416 July 2031
6700 Pierre-Bertrand Blvd., Québec
(Place d'affaires Lebourgneuf - Phase Il) 8,741 4.108 January 2027
909-915 Pierre-Bertrand Blvd., Québec
(Edifice Lombard) 5,099 4.108 January 2027
815 Lebourgneuf Blvd., Québec
(Complexe Lebourgneuf Phase 1) 18,444 3.317 July 2031
5791 Laurier Blvd., Terrebonne @ 1,562 4.60 May 2028
2175 des Entreprises Blvd., Terrebonne 2,446 4.108 January 2027
2205-2225 des Entreprises Blvd., Terrebonne 6,242 4.108 January 2027
1325 Hymus Blvd. Dorval 6,247 3.475 June 2026
208-240 Migneron St. and 3400-3410 Griffith St.,
Saint-Laurent 3,523 3.179 June 2028
4535 Louis B. Mayer St., Laval 8,041 3.179 June 2028
7777 Trans-Canada Hwy., Saint-Laurent 4,979 3.179 June 2028
80 Aberdeen St., Ottawa 9,415 4.96 November 2027
245 Menten Place, Ottawa 3,459 4.35 March 2023
7-9 Montclair Blvd., Gatineau ©@ 3,075 7701 March 2024

3,836 6.80 April 2024
11590-11800 de Salaberry St., Dollard-des-Ormeaux -

6,422 4.91 April 2024
1-9, 10 Brewer Hunt Way and 1260-1280 Teron Rd., 12,475 3.50 March 2023
Ottawa
315-325 MacDonald St., Saint-Jean-sur-Richelieu 10,649 3451 June 2026
22§5-2665-2673 and 2681 Cote Saint-Charles, 2973 3,599 March 2023
Saint-Lazare
2111 Fernand-Lafontaine Blvd., Longueuil 6,227 3.179 June 2028
2350 Chemin du Lac, Longueuil 5,319 3.93 January 2024
1(?00 QU Séminaire Blvd. N., Saint-Jean-sur- 17.089 4.40 June 2024
Richelieu
175 de Rotterdam St., St-Augustin-de-Desmaures 4,874 4.39 October 2024
400 Hunt Club Road, Ottawa 6,506 3.58 February 2030
2200 Walkley Road, Ottawa 4,665 3.64 September 2025
2204 Walkley Road, Ottawa 10,058 3.64 September 2025
2101 Ste-Catherine St. West, Montréal 8,012 3.441 February 2027
1939-1979 F.X. Sabourin St., St-Hubert 13,022 4.01 September 2032
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Balance as at

December 31, 2022 Interest Rate
Property (in thousands of dollars) (%) Expiry Date
1200-1252 De La Concorde Blvd., Lévis 21,331 5.67 @ November 2027
2250 Alfred-Nobel Blvd., Saint-Laurent 10,986 5.67 @ December 2027
7150 Alexander Fleming St., Saint-Laurent 9,082 5.67 @ December 2027
1327-1333 Saint-Catherine St. W. and ®)
1407-1411 Crescent St., Montréal 18,225 820 July 2023
625-730 de la Concorde St., Lévis 25,826 3.761 May 2029
3111 Saint-Martin Blvd., Laval 6,127 3.56 January 2024
3131 Saint-Martin Blvd., Laval 7,884 3.56 January 2024
2425 Pitfield Blvd., St-Laurent 9,400 5.25 December 2027
340-360, 370-380, 375 and 377-383 Sir-Wilfrid-
Laurier Blvd., Mont Saint-Hilaire 11,593 3.40 June 2026
1465-1495 and 1011-1191 Saint-Bruno Blvd. and
800 de I’Etang St., Saint-Bruno-de-Montarville 25,559 3.40 June 2026
2611 Queensview Drive, Ottawa 12,677 4.05 July 2023
2005 Le Chatelier St., Laval 5,553 3.25 November 2044
6000 Kieran St., Saint-Laurent 9,540 3.258 July 2028
2344 Alfred-Nobel Blvd., Saint-Laurent 22,727 3.208 November 2026
2600 Alfred-Nobel Blvd., Saint-Laurent 23,989 3.208 November 2026
979 Bank Street, Ottawa 22,216 3.819 January 2029
1031 Bank Street, Ottawa 2,031 3.819 January 2029
6906 42 Street, Leduc 4,121 3.139 January 2026
1921 915t Street, Edmonton 2,855 3.287 January 2027
18410 118A Avenue, Edmonton 4,124 3.287 January 2027
18028 114 Avenue, Edmonton 5,626 2.299 Mars 2023
25616 117 Avenue, Acheson 7,749 3.10 November 2025
6,448 4154 September 2024
28765 Acheson Road, Acheson
2,251 3.08 January 2025
2,299 3.327 October 2024
3542 Millar Avenue, Saskatoon
763 3.08 January 2025
9,374 3.327 October 2024
318 68t Street, Saskatoon
3,569 3.08 January 2025
2,476 3.327 October 2024
3911 Millar Avenue, Saskatoon
646 3.08 January 2025
. 4,820 3.327 October 2024
3927 & 3931 Wanuskewin, Saskatoon
1,745 3.08 January 2025
1100 Algoma Road, Ottawa 6,987 4.684 July 2027
3905 Allard Avenue, Leduc 9,342 4.52 January 2024
3190 F.-X. Tessier Street, Vaudreuil-Dorion 8,952 4726 September 2027
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Balance as at
December 31, 2022 Interest Rate

Property (in thousands of dollars) (%) Expiry Date
8743 50t Avenue, Edmonton 9,450 4.87 January 2028
TOTAL 638,441

(1)
)
(3)
)

)

Floating rate (institution’s prime rate plus 1.75%).
BTB has a 50% interest in these properties.
Floating rate (institution’s prime rate plus 1.25%).
Considering the effect of the interest swap.

Floating rate (institution’s prime rate plus 1.75%).
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Convertible Debentures

Series G Debentures — represent a direct debt obligation of BTB and is governed by the Sixth
Supplemental Indenture. The principal terms of the Series G Debentures are as follows:

Principal Amount Issued:
Maturity:

Interest Rate:

Frequency of Payment:

Conversion Privilege:

Redemption Right:

Sixth Supplemental Indenture
Date:

$24,000,000
October 31, 2024
6.00% per annum
Semi-annually

Convertible into Units at the option of the holder at any time at a price of $5.42
per Unit

(a) after October 31, 2022 and prior to October 31, 2023 if the market price of
the Units is equal to at least 125% of $ 5.42 per Unit for a consecutive
period of 20 days

(b) after October 31, 2023, at all times

October 7, 2019

Series H Debentures — represent a direct debt obligation of BTB and is governed by the Seventh
Supplemental Indenture. The principal terms of the Series H Debentures are as follows:

Principal Amount Issued:
Maturity:

Interest Rate:

Frequency of Payment:

Conversion Privilege:

Redemption Right:

Sixth Supplemental Indenture
Date:

$30,000,000
October 31, 2025
7.00% per annum
Semi-annually

Convertible into Units at the option of the holder at any time at a price of $3.64
per Unit

(a) after October 31, 2023 and prior to October 31, 2024 if the market price of
the Units is equal to at least 125% of $ 3.64 per Unit for a consecutive
period of 20 days

(b) after October 31, 2024, at all times

September 29, 2020

(1) As of December 31, 2022, conversion of $9,720,000.
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Credit Facilities

The REIT has access to two credit facilities. The first is a line of credit of $8 million secured by
hypothecs on the following properties:

Balance as at December 31,
2022 Interest
Property (in thousands of dollars) Rate (%) Expiry

815 Lebourgneuf Blvd., Québec (') (Complexe
Lebourgneuf Phase Il)

2265-2665-2673 and 2681 Cote St-Charles, Saint-
Lazare () | Credit Facility — $900 Floating @ n/a
315-325 McDonald St. Saint-Jean-sur-Richelieu ()
1325 Hymus Blvd., Dorval )

1327-1333 Saint-Catherine St. W. and

1407-1411 Crescent St., Montréal J

(1) Second rank hypothecs.
(2) Institution’s prime rate plus 1.00% (7.45% as at December 31, 2022).

The second credit facility is a revolving line of credit of $40 million with an accordion option of up to
an additional $20 million secured by a hypothec of one property and a negative pledge on the
following properties:

Balance as at December 31,

2022 Interest
Property (in thousands of dollars) Rate (%) Expiry
3695 des Laurentides Blvd., Laval
6700 Pierre-Bertrand Blvd., Québec (V) (Place d'affaires
Lebourgneuf - Phase 1)
80 Aberdeen St., Ottawa (!
W L Revolving Credit Facility — $8,997 Floating ® n/a

11590-11800 de Salaberry St., Dollard-des-Ormeaux ()
1000 du Séminaire Blvd. N., Saint-Jean-sur-Richelieu ("
2204 Walkley Road, Ottawa ("

2611 Queensview Drive, Ottawa ()

(1) Negative pledge borrowing base.

(2) Institution’s prime rate plus 1.00% (7.45% as at December 31, 2022) or 2.25% above Bankers’ Acceptance rate (6.77% as at December 31, 2022).
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PART 7 — CAPITAL STRUCTURE

General Description of Capital Structure

The beneficial interests in BTB are divided into interests of one class and of equal value, referred to
as Units. The rights, limitations, restrictions, and conditions attaching to the Units are described in
the Contract of Trust (see “Summary of Contract of Trust”). The number of Units which BTB may
issue is unlimited. Units will be issued in registered form and will be transferable, subject to terms
and conditions of the Contract of Trust. Each Unit represents an equal interest in BTB with all other
outstanding Units. All Units outstanding from time to time participate pro rata in any distribution by
BTB and, in the event of termination of BTB, in the net assets of BTB remaining after satisfaction of
all liabilities. No Unit has any preference or priority over any other. No Units shall be issued other
than as fully paid and non-assessable. There are no pre-emptive rights attaching to the Units.

Issuance of Units

The table below shows the details of the issuance of Units from January 1 to December 31, 2022.

Price per Unit

Date Issuance Type Total Units Issued ($)
January 17 Drip Entitlement 67,055 3.9141
January 21 Debenture Conversion 15,659 3.64
January 28 RUCP issuance 37,709 3.9751
February 1 Debenture Conversion 12,087 3.64
February 15 Drip Entitlement 66,255 3.9324
February 16 EUPP issuance 11,605 4.048
February 21 RUCP issuance 13,978 4.0484
February 21 RUCP issuance 52,962 4.0484
March 10 Debenture Conversion 37,087 3.64
March 15 Drip Entitlement 62,677 4.1049
March 21 Debenture Conversion 218,956 3.64
March 23 Debenture Conversion 12,087 3.64
March 23 Debenture Conversion 23,076 3.64
March 30 Public Issuance 9,584,100 4.20
April 13 Debenture Conversion 14,560 3.64
April 14 Debenture Conversion 16,758 3.64
April 18 Drip Entitlement 62,648 4.1093
April 18 Debenture Conversion 15,109 3.64
April 20 Debenture Conversion 20,604 3.64
April 21 Debenture Conversion 72,252 3.64
May 3 Debenture Conversion 40,109 3.64
May 16 Drip Entitlement 66,693 3.8213
June 8 Debenture Conversion 10,164 3.64
June 15 Drip Entitlement 70,695 3.6991
July 15 Drip Entitlement 77,262 3.4492
August 15 Drip Entitlement 70,854 3.7340
August 25 RUCP issuance 24,586 3.7504
August 25 RUCP issuance 1,271 3.7504
September 13 Debenture Conversion 3,296 3.64
September 15 Drip Entitlement 76,005 3.5099
September 21 EUPP issuance 310 3.548
October 17 Drip Entitlement 91,507 3.1269
November 15 Drip Entitlement 83,167 3.4447
December 15 Drip Entitlement 78,165 3.6120
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Base Shelf

On June 15, 2021, BTB filed and obtained a receipt for a final short form base shelf prospectus from
the securities regulatory authorities in each of the provinces and territories of Canada. The base shelf
prospectus was filed to provide BTB with financial flexibility and efficient access to Canadian capital
markets to pursue strategic initiatives, which may include acquisitions. The final base shelf
prospectus is valid for a period of 25 months, during which BTB may offer: trust units, debt securities,
subscription receipts, warrants or any combination thereof, having an aggregate offering price of up
to $200 million.

Any issue of securities under the base shelf prospectus will require the filing of a prospectus
supplement that will include specific terms of the securities being offered and the details regarding
the plan of distribution.

Normal Course Issuer Bid (“NCIB”)

On November 7, 2022, the Toronto Stock Exchange (the “TSX”) approved the NCIB program
authorized by the Trust’s Board of Trustees to repurchase for cancellation up to 5,838,023 units, from
November 10, 2022 to November 9, 2023, representing approximately 7% of the Trust’s outstanding
units and of its public float.

As of December 31, 2022, no units have been repurchased for cancellation under the NCIB.

Option Grants to Purchase Units

From January 1 to December 31, 2022, no options were granted. There were no options outstanding
as at December 31, 2022.

Deferred Units Plan

From January 1 to December 31, 2022, 18,611 deferred units were issued. There were 121,727
deferred units were outstanding as at December 31, 2022.

Employee Unit Purchase Plan

Pursuant to this plan, BTB grants, subject to certain limits, one unit for each two units purchased by
an employee during a financial year. On February 16, 2022, 11,915 units were issued to employees
under the Plan in connection with purchases made during fiscal 2021.

Restricted Units Plan

From January 1 to December 31, 2022, 93,576 restricted units were granted, 116,529 restricted units
were settled and none were cancelled. There were 138,583 restricted units outstanding at December
31, 2022.

Unit option plan

The Trustees may from time to time, in their discretion, and in accordance with the TSX requirements,
grant to Trustees, officers, investor relations consultants and technical consultants to BTB, non-
transferable options to purchase Units, provided that the number of Units reserved for issuance will
not exceed 10% of the issued and outstanding Units exercisable for a period of up to 5 years from
the date of grant. The number of Units reserved for issuance to any individual trustee, officer or
technical consultant will not exceed five percent (5%) of the issued and outstanding Units and the
number of Units reserved for issuance to all investor relations consultants and technical consultants
will not exceed two percent (2%) of the issued and outstanding Units. Options may be exercised no
later than 90 days following cessation of the optionee's position with BTB provided that if the
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cessation of office, trusteeship, or technical consulting arrangement was by reason of death, the
option may be exercised within a maximum period of one year after such death, subject to the expiry
date of such option.

The Unit Option Plan provides that, for an investor relations consultant, no option shall be exercisable
for a period exceeding twelve (12) months from the date the option is granted, with no more than V4
of the options vesting in any three (3) month period. Any option granted to an investor relations
consultant expires 30 days after the date that such person ceases to carry on investor relations
activities on behalf of BTB.

Options granted under the Unit Option Plan must have an exercise price per Unit that shall not be
less than the closing price of the Units before the date of the grant. From January 1 to December 31,
2022, no options were granted.

Distribution Reinvestment Plan

On October 1, 2011, the REIT implemented a distribution reinvestment plan allowing a unitholder to
choose to receive its distributions in units, with a discount of 3% on the value of the units
872,983 units were issued under the plan in 2022.
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PART 8 — RISK FACTORS

BTB faces a variety of risks inherent to the business conducted by BTB and the tenants of its
Investment Properties. However, some of these risks are beyond BTB’s control.

Certain risks that could materially adversely affect BTB are described below. Other risks and
uncertainties that BTB does not presently consider to be material, or of which BTB is not presently
aware of, may become important factors that affect BTB’s future financial condition and operational
results. The occurrence of any of the risks discussed below could materially and adversely affect the
business, prospects, financial condition, and operational results or BTB’S cash flow.

BTB has an enterprise risk management program and internal controls for the monitoring and
management of risks.

BTB’s risk mitigation strategies employ various practices including policies, controls, processes,
management activities, contractual arrangements, acceptance, avoidance, and insurance to assist
with reducing the nature, exposure and impact of risks on the organization.

Access to Capital

The real estate industry is capital-intensive. Capital is required to (a) maintain properties and fund
capital expenditures, (b) refinance mortgage debt, (c) refinance outstanding debentures and (d) fund
the growth strategy.

There can be no assurance that BTB will have access to sufficient capital in the future and on
favorable terms to meet these requirements. Failure by BTB to access required capital on favorable
terms could adversely affect BTB’s financial position and ability to pay distributions to unitholders.

To reduce this risk, the following steps have been taken: (a) maintain the payout ratio at less than
100%, (b) begin the mortgage debt refinancing process several months ahead of maturity and aim
for a level of refinancing generally lower than 65%, (c) arrange terms and conditions for repayment
of debentures in units and (d) identify properties that can be sold quickly at optimal prices.

Debt Financing

BTB requires ongoing access to capital markets to refinance loans as they mature. BTB may not be
able to refinance these debts or renegotiate them on terms and conditions acceptable to BTB. BTB
seeks to reduce this risk by staggering the maturity dates of its mortgage portfolio over 10 years. The
current weighted average maturity is approximately five years. Management believes that this
strategy is a good strategy to manage interest rate risk.

BTB maintains a global rate of indebtedness of less than 60% at maturity for the majority of the
properties, thereby facilitating refinancing upon maturity. A limited number of properties will have
shorter period of financing due to strategic reasons and therefore can have a rate of indebtedness
higher than 60% at maturity.

BTB has operating and acquisition lines of credit. Total credit available with regards to these lines of
credit is of $48 million, with the option to increase the capacity by $20.0 million. These lines of credit
are at floating rates and are therefore exposed to interest rate risk since economic fluctuations
influence the rates on these loans. Historically, these lines of credit have only been partially used.
Furthermore, they account for only a small portion of the Trust’s debt capacity.
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Property Ownership and Operation

BTB’s financial position and operating results could be adversely affected if a significant number of
tenants were unable to meet their lease obligations or did not agree to renew their leases on terms
favorable to BTB.

There can be no assurance that a lease will be renewed at maturity or that another tenant will take
over the lease. The default, insolvency or bankruptcy of a tenant may result in the cancellation and
termination of that tenant’s lease.

To reduce these risks, BTB attempts to lease to creditworthy tenants and generally conducts credit
assessments for new tenants and attempts to obtain, in some cases, financial guarantees from them.

Liquidity

Certain significant fixed expenses, including property taxes, energy costs, maintenance costs,
mortgage payments, insurance costs and related charges must be made throughout the period of
ownership of immovable property regardless of whether the property is producing any income.
Moreover, BTB may have to incur significant expenses to make improvements or repairs to property

upon request by a tenant. Lastly, the timing and amount of capital expenditures may vary
significantly.

To reduce this risk, BTB relies on budget management to forecast periods of reduced or insufficient
liquidity.

BTB has a $48 million line of credit which, in certain conditions, can be used to temporarily provide
for operational requirements. BTB has the option to increase its capacity under the credit facilities by
$20.0 million.

Lastly, BTB has identified properties with reasonable debt levels that can be sold quickly to generate
significant liquidity.

Economic Environment

Canadian real estate investment trusts are exposed to risks related to the geographic markets in
which the properties are located, as well as the Canadian credit, capital and financial markets.
Vulnerability to global economic conditions and their impact on Canada could adversely affect the
Trust, its properties and/or its tenants. BTB is exposed to the usual risks related to recessionary
economic conditions, including debt financing risk, tenant risk and liquidity risk, which are explained
in detail herein.

The increase of the Bank of Canada policy interest rate has created a heightened level of uncertainty
on the economy. The rise of the policy rate has not had a significant impact on the Trust’s operations
and ability to negotiate new or renew mortgages. Given the situation, there could be certain
repercussions on the mortgage refinancing activities, the fair value of the investment properties,
certain investment decisions and the level of transactions in the market. BTB will continue to monitor
the effects of the rise of the policy interest rate on its investment activities and valuation of the
investment properties.

Tenant Concentration

Approximately 24.0% of the Trust’s rental income is generated by its Top 10 tenants. Consequently,
BTB’s revenues depends on the ability of these tenants to meet their lease obligations and BTB’s
ability to recover these rents. Failure by these tenants to pay rent or meet their obligations could
adversely affect BTB’s financial position and operating results.
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More than 28.9% of the Trust’s total revenue is generated by leases signed with government
agencies (federal, provincial, and municipal) and public companies, thus generating stable and high-
quality cash flow for the Trust’s operating activities.

Competition

BTB competes for suitable immovable property investments with individuals, corporations and
institutions (both Canadian and foreign) which are presently seeking, or which may seek in the future,
immovable property investments similar to those desired by BTB. Many of those investors have
greater financial resources compared to BTB or operate without the investment or operating
restrictions that BTB has or under more flexible conditions.

An increase in the availability of investment funds and heightened interest in immovable property
investments could increase competition for immovable property investments, thereby increasing the
purchase prices of such investments and thus reducing their yield.

In addition, numerous property developers, managers and owners compete with BTB when seeking
tenants. The existence of competing developers, managers and owners and competition for BTB’s
tenants could have an adverse effect on BTB’s ability to lease space in its properties and on the rents
charged, and could adversely affect BTB’s revenues and, consequently, its ability to meet its debt
obligations.

Acquisitions

BTB’s business plan focuses on growth by identifying suitable acquisition opportunities, pursuing
such opportunities, completing acquisitions, and operating and leasing such properties. If BTB is
unable to manage its growth effectively, this could adversely impact BTB’s financial position and
operating results and decrease the amount of cash available for distribution. There is no assurance
as to the pace of growth through property acquisitions or that BTB will be able to acquire assets on
an accretive basis, and as such, there can be no assurance that distributions to unitholders will
increase in the future.

Development Program

Information regarding our re-development projects, development costs, capitalization rates and
expected returns is subject to change, which may be material, as assumptions regarding items
including, but not limited to, tenant rents, property sizes, leasable areas, and project completion
timelines and costs are updated periodically based on revised plans, our cost tendering process,
continuing tenant negotiations, demand for leasable space in our markets, our ability to obtain the
required building permits, ongoing discussions with municipalities and successful property re-
zonings. There can be no assurance that any assumptions in this regard will materialize as expected
and changes could have a material adverse effect on our development program, asset values and
financial performance.

Recruitment and Retention of Employees and Executives

Competition for the recruitment and retention of qualified employees and executives is intense. If
BTB is unable to attract and retain qualified and capable employees and executives, the conduct of
its activities may be adversely affected. BTB has established a long-term compensation program with
a retention objective.
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Government Regulation

BTB and its properties are subject to various government statutes and regulations. Any change in
such statutes or regulations that is averse to BTB and its properties could affect BTB’s operating
results and financial performance.

In addition, environmental and ecological legislation and policies have become increasingly important
in recent decades. Under various laws, BTB could become liable for the costs of removal or
remediation of certain hazardous or toxic substances released on or in its properties or disposed of
at other locations, if any, may adversely affect an owner’s ability to sell such property or to borrow
using such property as collateral, and could potentially also result in claims against the owner by
private plaintiffs or governmental agencies. Notwithstanding the above, BTB is not aware of any
material non-compliance, liability, or other claim in connection with any of its properties, nor is BTB
aware of any environmental condition with respect to any of its properties that, in its opinion, would
involve material expenditure by BTB.

Limit on Activities

To maintain its status as a “mutual fund trust” under the Tax Act, BTB cannot carry on most active
business activities and is limited in the types of investments it may make. The Contract of Trust
contains restrictions to this effect.

Tax-Related Risks

Legislation (the “SIFT Rules”) relating to the income taxation of publicly listed or traded trusts (such
as income trusts and Real Estate Investment Trusts) changes the way certain flow-through entities
and the distributions from such entities are taxed. Under the SIFT Rules, certain publicly listed or
traded flow-through trusts, referred to as “specified investment flow-through” or “SIFT” trusts, are
taxed in a manner like the taxation of corporations, and investors in SIFTs are taxed in a manner
similar to shareholders of a corporation.

The taxation regime introduced by the SIFT Rules is not applicable to funds that qualify for the
exemption under the SIFT Rules applicable to certain Real Estate Investment Trusts (the “Real
Estate Investment Trust Exemption”). If the REIT fails to qualify for the Real Estate Investment Trust
Exemption, it will be subject to certain tax consequences including taxation in a manner like
corporations and taxation of certain distributions in a manner similar to taxable dividends from a
taxable Canadian corporation.

In order to qualify for the Real Estate Investment Trust Exemption in respect of a taxation year, the
REIT must meet the following conditions: i) the total fair value of all the” non-portfolio properties “that
are “qualified REIT properties” held by the trust is always at least 90% of the total fair value at that
time of all the “non-portfolio assets” held by the trust; (ii) not less than 90% of the Real Estate
Investment Trust’s gross revenues for that year come from one or more of the following sources: rent
from “real or immovable properties,” interest, dispositions of “real or immovable properties” that are
capital properties, dividends, royalties and dispositions of “eligible resale properties,” (iii) not less
than 75% of the Real Estate Investment Trust’s gross revenues for that year must come from one or
more of the following sources: rent from “real or immovable properties,” interest from mortgages on
‘real or immovable properties” and dispositions of “real or immovable properties” that are capital
properties; (iv) the Real Estate Investment Trust must, throughout the year, hold properties, each of
which is a “real or immovable property” which is a capital property, an “eligible resale property,” debt
from a Canadian company represented by a banker’s acceptance, cash, or generally a Canadian
government debt instrument or one from another government agency with a total fair value that is not
less than 75% of the Real Estate Investment Trust’s equity value at that time; and v) the investments
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that are made therein are, at any time in the taxation year, listed or traded on a stock exchange or
other public market.

As at December 31, 2022, based on a review of BTB’s assets and revenues from its regular business
activities, management believes the REIT currently meets all the conditions to qualify for the Real
Estate Investment Trust Exemption. Accordingly, management does not expect the SIFT tax rules to
apply to BTB.

Management intends to conduct the REIT’s business so that it continues to qualify for the Real Estate
Investment Trust Exemption at all times. However, as the requirements of the Real Estate Investment
Trust Exemption include complex revenue and asset tests, no assurance can be given that the REIT
will in fact qualify for the Real Estate Investment Trust Exemption at all times.

Fluctuations in Cash Distributions

A return on an investment in Units is not comparable to the return on an investment of fixed-income
security. The recovery of the initial investment in Units is at risk, and the return on an investment in
Units is based on many performance assumptions. Although BTB intends to distribute its
Distributable Income, the actual amount of Distributable Income distributed in respect of Units
depends on numerous factors, including: the number of principal repayments, tenant allowances,
leasing commissions, capital expenditures and other factors that may be beyond BTB’s control. In
addition, the value of the Units may decline if BTB is unable to provide a satisfactory return to
Unitholders. BTB began operations on October 3, 2006. BTB used its excess cash flows and its cash
flows from financing activities, to carry out these distributions.

See page 58 for a summary of the monthly distributions per Unit for the last three fiscal years ended
on December 31.

Potential Unitholder Liability

The Contract of Trust provides that no Unitholder under a plan of which a Unitholder acts as trustee
or carrier will be held to have any personal liability as such, and that no resort shall be had to the
private property of any Unitholder for satisfaction of any obligation or claim arising out of or in
connection with any contract or obligation of BTB or of the trustees. Only assets of BTB are intended
to be liable and subject to levy or execution.

The Contract of Trust further provides that certain written instruments signed by BTB (including all
immovable hypothecs and mortgages and, to the extent the Trustees determine to be practicable
and consistent with their obligation as Trustees to act in the best interests of the Unitholders, other
written instruments creating a material obligation of BTB) shall contain a provision or be subject to
an acknowledgement to the effect that such obligation will not be binding upon Unitholders
personally. Except in case of bad faith or gross negligence on their part, no personal liability will
attach under the laws of the Province of Québec to Unitholders for contract claims under any written
instrument disclaiming personal liability as aforesaid.

In addition, in conducting its affairs, BTB will be acquiring real property investments, subject to
existing contractual obligations, including obligations under hypothecs or mortgages and leases. The
Trustees will use all reasonable efforts to have any such obligations, other than leases, modified so
as not to have obligations binding upon any of the Unitholders personally. However, BTB may not be
able to obtain such modification in all cases. To the extent that claims are not satisfied by BTB, there
is a risk that a Unitholder will be held personally liable for obligations of BTB where the liability is not
disavowed as described above. The possibility of any personal liability attaching to Unitholders under
the laws of the Province of Québec for contract claims where the liability is not so disavowed is
remote.
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BTB will use all reasonable efforts to obtain acknowledgements from the hypothecary creditors under
assumed hypothecs that assumed hypothec obligations will not be binding personally upon the
Trustees, the Unitholders or the officers.

Claims against BTB may arise other than under contracts, including claims, claims for taxes and
possibly certain other statutory liabilities. The possibility of any personal liability of Unitholders for
such claims is considered remote under the laws of the Province of Québec and, as well, the nature
of BTB’s activities will be such that most of its obligations will arise by contract, with non-contractual
risks being largely insurable. In the event that payment of an obligation of BTB were to be made by
a Unitholder, such Unitholder would be entitled to reimbursement from the available assets of BTB.

Article 1322 of the Civil Code effectively states that the beneficiary of a trust is liable towards third
persons for the damage caused by the fault of the trustees of such trust in carrying out their duties
only up to the amount of the benefit such beneficiary has derived from the act of such trustees and
that such obligations are to be satisfied from the trust patrimony. Accordingly, although this provision
remains to be interpreted by the courts, it should provide additional protection to Unitholders with
respect to such obligations.

The Trustees will cause the activities of BTB to be conducted, with the advice of counsel, in such a
way and in such jurisdictions as to avoid, to the extent they determine to be practicable and consistent
with their duty to act in the best interest of the Unitholders, any material risk of liability on the
Unitholders for claims against BTB. The Trustees will to the extent available on terms which they
determine to be practicable, cause the insurance carried by BTB, to the extent applicable, to cover
the Unitholders and Annuitants as additional insureds.

Potential Conflicts of Interest

The Contract of Trust contains “conflict of interest” provisions that serve to protect Unitholders without
creating undue limitations on BTB. As the Trustees may be engaged in real estate activities, the
Contract of Trust contains provisions, like those contained in the CBCA that require each Trustee to
disclose to BTB any interest in a material contract or transaction or proposed material contract or
transaction with BTB (or an affiliate of BTB). A Trustee who has made disclosure to the foregoing
effect is not entitled to vote on any resolution to approve the contract or transaction except in limited
circumstances such as where the contract or transaction is one for indemnity under the provisions of
the Contract of Trust or liability insurance.

The Contract of Trust further provides that a property manager, the Trustees and officers of BTB (and
their respective affiliates and associates) and the directors and officers thereof may, from time to
time, be engaged, directly or indirectly, for their own account or on behalf of others (including without
limitation as trustee, administrator, manager or property manager of other trusts or portfolios) in real
estate investments and other activities identical or similar to and competitive with the activities of BTB
and its Subsidiaries. The Contract of Trust further provides that neither a property manager, a Trustee
or officer of BTB, nor any of their respective affiliates or associates (or their respective directors and
officers) shall incur or be under any liability to BTB or any Unitholder by reason of, or as a result of
any such engagement or competition or the manner in which such person may resolve any conflict
of interest or duty arising therefrom.

Market Price of Units

One of the factors that may influence the market price of the Units is the annual yield thereon.
Accordingly, an increase in market interest rates may lead purchasers of Units to expect a higher
annual yield, which could adversely affect the market price of the Units. In addition, the market price
for the Units may be affected by changes in general market conditions, fluctuations in the market for
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equity securities, short-term supply and demand factors for real estate investment trusts and
numerous other factors beyond the control of BTB.

Legal Rights Attaching to Units

As a holder of Units, a Unitholder will not have all the statutory rights normally associated with the
ownership of shares of a corporation including, for example, the right to bring “oppression” or
“derivative” actions against BTB. The Units are not “deposits” within the meaning of the Canada
Deposit Insurance Corporation Act and are not insured under the provisions of the act or any other
legislation. Furthermore, BTB will not be a trust company and, accordingly, is not registered under
any trust and loan company legislation as it does not carry on or intend to carry on the business of a
trust company.

Dilution

The number of Units that BTB is authorized to issue is unlimited. The Trustees have the discretion to
issue additional Units which may have a dilutive effect on Unitholders.

Environmental matters

Environmental and ecological related policies have become increasingly important in recent years.
As an owner or operator of immovable property, BTB could, under various federal, provincial, and
municipal laws, become liable for the costs of removal or remediation of certain hazardous or toxic
substances released on or in our properties or disposed of at other locations. The failure to remove
or remediate such substances or address such matters through alternative measures prescribed by
the governing authority, may adversely affect BTB’s ability to sell such real estate or to borrow using
such real estate as collateral, and could, potentially, also result in claims against BTB by private
plaintiffs or governmental agencies. BTB is not currently aware of any material non-compliance,
liability, or other claim in connection with any of our properties, nor is BTB aware of any environmental
condition with respect to any properties that it believes would involve material expenditures by BTB.

Pursuant to BTB'’s operating policies, BTB shall obtain or review a Phase | environmental report of
each immovable property which it shall acquire and refinance.

BTB also has an insurance policy covering the costs of environmental events.

Legal Risks

BTB’s operations are subject to various laws and regulations which cover all BTB’s operating
jurisdictions and faces risks associated with legal and regulatory changes and litigation.

General Uninsured Losses

BTB has subscribed to a comprehensive general liability policy which includes insurance against fire,
flood, extended coverage and rental loss insurance with policy specifications, limits and deductibles
customarily carried for similar properties. There are, however, certain types of risks (generally of a
catastrophic nature such as from wars or environmental contamination) which are either uninsurable
or not insurable on an economically viable basis. BTB also carries insurance for earthquake risks,
subject to certain policy limits and deductibles, and will continue to carry such insurance if it is
economical to do so. Should an uninsured or underinsured loss occur, BTB could lose its investment
in, and anticipated profits and cash flows from, one or more of its properties, but BTB would continue
to be obligated to repay any mortgage recourse or mortgage indebtedness on such properties.
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Many insurance companies have eliminated coverage for acts of terrorism from their policies, and
BTB may not be able to obtain coverage for terrorist acts at commercially reasonable rates or at any
price. Damage to a property sustained because of an uninsured terrorist or similar act would likely

adversely impact BTB’s financial condition and results of operation and decrease the amount of cash
available for distribution.
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PART 9 - SUMMARY OF THE CONTRACT OF TRUST

The following is a summary of certain provisions of the Contract of Trust. The summary below does
not purport to be complete, and, for further detail, the Contract of Trust should be referenced.

BTB’s Nature

BTB is an unincorporated open-ended real estate investment trust. BTB, its Trustees and its
properties are governed by the general rules set forth in the Civil Code, except when the general
Trust law has been or is from time to time modified, altered or abbreviated for investment trusts or by
BTB by the following:

a) applicable laws, regulations or other requirements imposed by applicable securities or other
regulatory authorities; and

b) the terms, conditions and trusts set forth in the Contract of Trust.

The beneficial interests and general rights of a Unitholder of BTB shall be limited to the right to
participate in pro rata distributions when and as declared by the Trustees as contemplated in the
Contract of Trust and in distributions upon the termination of BTB as contemplated in the Contract of
Trust. BTB is not, and is not intended to be, shall not be deemed to be, and shall not be treated as,
a general partnership, limited partnership, syndicate, association, joint venture, company, corporation
or joint stock company nor shall the Trustees or any individual Trustee or the Unitholders or any of
them or any officers or other employees of BTB or any one of them for any purpose be, or be deemed
to be, treated in any way whatsoever to be, liable or responsible hereunder as partners or joint
venturers. Neither the Trustees nor any officers or other employees of BTB shall be, or be deemed
to be, agents to the Unitholders. The relationship of the Unitholders in respect to the Trustees, to
BTB and to the property of BTB shall be solely that of beneficiaries of BTB and their rights shall be
limited to those conferred upon them by the Contract of Trust. In its first tax year, in filing a return of
income for BTB, BTB shall elect, assuming that the requirements for such election are met, that BTB
shall be deemed to be a “mutual fund trust” for purposes of the Tax Act for the entire year.

Rights of Unitholders

The rights of each Unitholder to call for a distribution or division of assets, monies, funds, income and
capital gains held, received or realized by the Trustees are limited to those contained in the Contract
of Trust and, except as provided in the Contract of Trust, no Unitholder shall be entitled to call for
any partition or division of BTB’s property or for a distribution of any particular asset forming part of
BTB’s property or of any particular monies or funds received by the Trustees. The legal ownership of
BTB’s property and the right to conduct BTB’s activities are vested exclusively in the Trustees, and
no Unitholder has or is deemed to have any right of ownership in any of BTB'’s, except as specifically
provided in the Contract of Trust. Except as specifically provided in the Contract of Trust, no
Unitholder shall be entitled to interfere with or give any direction to the Trustees with respect to BTB’s
affairs or in connection with the exercise of any powers or authorities conferred upon the Trustees
under the Contract of Trust. The Units shall be personal property and shall confer upon the holders
thereof only the interest and rights specifically set forth in the Contract of Trust.

Number of Trustees

There shall be a minimum of 5 and a maximum of 15 Trustees. The number of Trustees within such
minimum and maximum numbers may be changed by Unitholders or by the Trustees, provided that
the Trustees may not, between Unitholder meetings, appoint an additional Trustee if, after such
appointment, the total number of Trustees would be greater than one and one-third times the number
of Trustees in office immediately following the last annual meeting of Unitholders. In the event of any
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such increase, the Unitholders or Trustees, as the case may be, shall forthwith elect or appoint any
such additional Trustee(s).

Independent Trustees

There shall be a majority of Independent Trustees on the board of Trustees and on any committee
of the Trustees.

Term of Office of Trustees

Trustees will be elected for a term expiring at the next annual meeting and will be eligible for re-
election. Trustees appointed by the Trustees between meetings of Unitholders in accordance with
the Contract of Trust shall be appointed for a term expiring at the conclusion of the next annual
meeting and will be eligible for election or re-election, as the case may be.

Qualifications of Trustees

A Trustee shall be an individual at least 18 years of age, who is not of unsound mind or under any
other legal disability and has not been found to be of unsound mind or incapable of managing property
by a court in Canada or elsewhere, and who does not have a bankrupt status. Trustees are not
required to hold Units. There shall be a majority of Independent Trustees on the board of Trustees
and on any committee of the Trustees and a majority of Independent Trustees must be residents
provided, however, that if at any time there are less than a majority of Independent Trustees because
of the death, resignation, bankruptcy, adjudicated incompetence, removal or change in
circumstances of any Trustee who was an Independent Trustee, this requirement shall not be
applicable for a period of 60 days thereafter, during which the remaining Trustees shall appoint a
sufficient number of Independent Trustees to comply with this requirement.

Residency of Trustees

A majority of the Trustees, a majority of the Independent Trustees and a majority of any committee
of the Trustees must be residents. If at any time a majority of the Trustees, a majority of the
Independent Trustees, or a majority of any committee of Trustees are for any reason not residents
or there are no Trustees who are residents, the Trustee or Trustees who are non-residents shall,
immediately before that time, be deemed to have resigned and shall cease to be Trustees with effect
from the time of such deemed resignation. If at any time the number of Trustees is less than the
number required under the Contract of Trust and the remaining Trustee or Trustees fail or are unable
to act in accordance with the Contract of Trust to appoint one or more additional Trustees or if, upon
the resignation or deemed resignation of one or more Trustees there would be no Trustees, then the
initial unitholder shall appoint one or more Trustees so that following such appointment a majority of
the Trustees, a majority of the Independent Trustees and a majority of any committee of Trustees
are residents and, failing such appointment, any remaining Trustee or Unitholder or officer of BTB or
the Auditors, as the case may be, may apply to the Court for an order appointing one or more
Trustees so that following such appointment a majority of the Trustees, a majority of the Independent
Trustees and a majority of any committee of Trustees are residents, to act until the next annual
meeting of Unitholders or on such other terms as the Court may order. Any Trustee who is a Resident
who proposes to become a Non-Resident shall notify the other Trustees thereof as soon as
reasonably practicable and shall resign as a Trustee effective upon the day of such notification and
shall be replaced with a Trustee who is a Resident.
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Election of Trustees

Except where Trustees are appointed in accordance with the Contract of Trust, the election of the
Trustees shall be by the vote of Unitholders. The appointment or election of any Trustee (other than
an individual who is serving as a Trustee immediately prior to such appointment or election) shall not
become effective unless and until such individual shall have in writing accepted such appointment or
election and agreed to be bound by the terms of the Contract of Trust.

Limitations on Liability of Trustees

Subject to the standard of care set forth in the Contract of Trust, none of the Trustees nor any officers,
employees or agents of BTB shall be liable to any Unitholder or any other person for fault, in tort,
contract or otherwise for any action taken or not taken in good faith in reliance on any documents
that are, prima facie, properly executed; for any depreciation of, or loss to, BTB incurred by reason
of the sale of any security; for the loss or disposition of monies or securities; for any action or failure
to act by any person to whom the Trustees are permitted to delegate and have delegated any of their
duties hereunder; or for any other action or failure to act including, without limitation, the failure to
compel in any way any former Trustee to redress any breach of trust or any failure by any person to
perform obligations or pay monies owed to BTB, unless such liabilities arise out of a breach of the
standard of care, diligence and skill as set out in the Contract of Trust. If the Trustees have retained
an appropriate expert, advisor or legal counsel with respect to any matter connected with their duties
under the Contract of Trust, the Trustees may act or refuse to act based on the advice of such expert,
advisor or legal counsel and, notwithstanding any provision of the Contract of Trust, including, without
limitation, the standard of care, diligence and skill set out in the Contract of Trust, the Trustees shall
not be liable for and shall be fully protected from any action or refusal to act based on the advice of
any such expert, advisor or legal counsel which it is reasonable to conclude is within the expertise of
such expert or advisor to give.

The Trustees shall not be subject to any personal liability for any debts, liabilities, obligations, claims,
demands, judgments, costs, charges or expenses against or with respect to BTB arising out of
anything done or permitted or omitted to be done in respect of the execution of the duties of the office
of Trustees for or in respect to the affairs of BTB unless such Trustee shall have failed to meet the
standard of care set out in the Contract of Trust. No property or assets of the Trustees, owned in their
personal capacity or otherwise, will be subject to any levy, execution or other enforcement procedure
with regard to any obligations under the Contract of Trust or under any other related agreements
unless such Trustee shall have failed to meet the standard of care set out in the Contract of Trust.
No recourse may be had or taken, directly or indirectly, against the Trustees in their personal capacity
or against any incorporator, shareholder, director, officer, employee or agent of the Trustees or any
successor of the Trustees unless such Trustee shall have failed to meet the standard of care set out
in the Contract of Trust. BTB shall be solely liable therefore and resort shall be had solely to BTB’s
property for payment or performance thereof unless such Trustee shall have failed to meet the
standard of care set out in the Contract of Trust.

In the exercise of the powers, authorities or discretion conferred upon the Trustees under the
Contract of Trust, the Trustees are and shall be conclusively deemed to be acting as trustees of
BTB’s property.

Conflicts of Interest

Subject to the provisions of the Contract of Trust, if a Trustee or officer of BTB or any of their
respective affiliates or associates:

a) is a party to a material contract or transaction or proposed material contract or transaction
with BTB (or an affiliate thereof); or

40



b) is a director or officer of, or otherwise has a material interest in, any person who is a party to
a material contract or transaction or proposed material contract or transaction with BTB (or
an affiliate thereof),

such Trustee or officer of BTB shall disclose in writing to the Trustees or request to have entered into
the minutes of meetings of the Trustees the nature and extent of such interest.

A Trustee referred to above shall not vote on any resolution to approve the said contract or
transaction unless the contract or transaction is:

a) an arrangement by way of security for money lent to or obligations undertaken by the Trustee
for the benefit of BTB or an affiliate;

b) one relating primarily to such Trustee’s remuneration as a Trustee, officer, employee or agent
of BTB;
c) one for indemnity of such Trustee under the Contract of Trust or the purchase of liability

insurance; or
d) one with an affiliate,

provided, however, that the presence of such Trustee at the relevant meeting or the written
recognition by such Trustee of any resolution in writing shall be counted toward any quorum
requirement or requirement that at least a minimum number of Trustees or Independent Trustees
act.

Where a material contract is made or a material transaction is entered into between BTB and a
Trustee or an officer of BTB, or between BTB and another person in which a Trustee or an officer of
BTB is a director or officer or in which he has a material interest:

a) such person is not accountable to BTB or to the Unitholders for any profit or gain realized
from the contract or transaction; and

b) the contract or transaction is neither void nor voidable,

by reason only of that relationship or by reason only that such person is present at or is counted to
determine the presence of a quorum at the meeting of the Trustees that authorized the contract or
transaction, if such person disclosed such person’s interest in accordance with the Contract of Trust,
and the contract or transaction was reasonable and fair to BTB at the time it was so approved.

Competition with BTB

A property manager, the Trustees and officers of BTB (and their respective affiliates and associates)
and the directors and officers thereof may, from time to time, be engaged, directly or indirectly, for
their own account or on behalf of others (including without limitation as trustee, administrator, asset
manager or property manager of other trusts or portfolios) in real estate investments and other
activities identical or similar to and competitive with the activities of BTB and its subsidiaries. Neither
the property manager, a Trustee or officer of BTB, nor any of their respective affiliates or associates
(or their respective directors and officers) shall incur or be under any liability to BTB, any Unitholder
or any annuitant by reason of, or as a result of any such engagement or competition or the manner
in which such person may resolve any conflict of interest or duty arising therefrom.
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Units

The beneficial interests in BTB shall be divided into a single class of Units which shall be entitled to
the rights and subject to the limitations, restrictions and conditions set out herein. The number of
Units which BTB may issue is unlimited. Each Unit when issued shall vest indefeasibly in the holder
thereof. The interest of each Unitholder shall be determined by the number of Units registered in the
name of the Unitholder. The issued and outstanding Units may be subdivided or consolidated from
time to time by the Trustees without notice to the Unitholders.

Ranking of Units

Each Unit shall represent an equal undivided beneficial interest in BTB with all other outstanding
Units. All Units outstanding from time to time shall participate on a pro rata basis in any distributions
by BTB and, in the event of termination or dissolution of BTB, the residual net assets of BTB
remaining after satisfaction of all liabilities and no Unit shall have any preference or priority over any
other. Units shall rank among themselves equally and proportionally without discrimination,
preference or priority.

Special Voting Units

Special Voting Units have no economic entitlement in the REIT or in the distributions or assets of the
REIT but entitle the holder to one vote per Special Voting Unit at all Unitholder meetings. Special
Voting Units may only be issued in connection with or in relation to securities exchangeable for Units,
including Class B LP Units, for the purpose of providing voting rights with respect to the REIT to the
holders of such securities. Special Voting Units will be issued concurrently with the Class B LP Units,
to which they would be attached at the closing of the eventual acquisition and will only be evidenced
by the certificates representing such Class B LP Units. Special Voting Units shall not be transferable
separately from the exchangeable securities to which they are attached and will automatically be
transferred upon the transfer of any such exchangeable securities. Each Special Voting Unit shall
confer upon its holder the right to vote at any meeting of unitholders with the number of votes
corresponding to the equivalent number of units which may be obtained in exchange for the Class B
LP Units to which the Special Voting Unit is attached. Upon the exchange or surrender of a Class B
LP Unit for a unit, the Special Voting Unit attached to such Class B LP Unit will automatically be
redeemed and cancelled without consideration and without any further action of the Trustees, and
the former holder of such Special Voting Unit will cease to have any rights with respect thereto. No
Special Voting Unit is currently issued.

Consideration for Units

No Units shall be issued other than as fully paid and non-assessable. A Unit shall not be fully paid
until the consideration has been received in full by or on behalf of BTB. The consideration for any
Unit shall be paid in money, in property or in past services that are not less in value than the fair
equivalent of the money that BTB would have received if the Unit had been issued for money. In
determining whether property or past services are the fair equivalent of a consideration paid in
money, the Trustees may take into account reasonable charges and expenses of organization and
reorganization and payments for property and past services reasonably expected to benefit BTB.

No Pre-Emptive Rights

There are no pre-emptive rights attaching to the Units.

Fractional Units

If, as a result of any act of the Trustees under the Contract of Trust, any person becomes entitled to
a fraction of a Unit, such person shall not be entitled to receive a certificate. Fractional Units shall
not, except to the extent that they may represent in the aggregate one or more whole Units, entitle
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the holders thereof to notice of or to attend or to vote at, meetings of Unitholders. Subject to the
foregoing, such fractional Units shall have attached thereto the rights, restrictions, conditions and
limitations attaching to whole Units in the proportion that they bear to a whole Unit.

Allotment and Issue

The Trustees may allot and issue Units at such time or times and in such manner (including, without
limitation, pursuant to any plan from time to time in effect relating to reinvestment by Unitholders of
distributions of BTB in Units) and for such consideration and to such person or class of persons as
the Trustees in their sole discretion shall determine. In the event that Units are issued in whole or in
part for a consideration other than money, the resolution of the Trustees allotting and issuing such
Units shall express the fair equivalent in money of the other consideration received. The price or
value of the consideration for which Units may be issued will be determined by the Trustees in their
sole discretion, generally in consultation with investment dealers or brokers who may act as
underwriters in connection with offerings of Units.

Rights, Warrants and Options

BTB may create and issue rights, warrants or options or other instruments or securities to subscribe
for fully paid Units which rights, warrants, options, instruments or securities may be exercisable at
such subscription price or prices and at such time or times as the Trustees may determine. The rights,
warrants, options, instruments or securities so created may be issued for such consideration or for
no consideration, all as the Trustees may determine. A right, warrant, option, instrument or security
shall not be a Unit and a holder thereof shall not be a Unitholder. Upon the approval by the
Independent Trustees of any unit option plan for the Trustees, officers and/or employees of BTB or
any subsidiary and/or their personal holding companies or family trusts and/or persons who provide
services to BTB, the governance committee may, upon receiving authority from the Trustees,
recommend to the Trustees the granting of options upon the terms and subject to the conditions set
forth in such plan.

Subiject to the provisions of the Contract of Trust, the Trustees may create and issue indebtedness
of BTB in respect of which interest, premium or principal payable thereon may be paid, at the option
of BTB or the holder, in fully paid Units, or which indebtedness, by its terms, may be convertible into
Units at such time and for such prices as the Trustees may determine. Any indebtedness so created
shall not be a Unit and a holder thereof shall not be a Unitholder unless and until fully paid Units are
issued in accordance with the terms of such indebtedness.

Transferability

The Units are freely transferable and, except in limited circumstances set forth in the Contract of
Trust, the Trustees shall not impose any restriction on the transfer of Units by any Unitholder except
with the consent of such Unitholder. The Trustees shall use all reasonable efforts to obtain and
maintain a listing for the Units on one or more stock exchanges in Canada.

Transfer of Units

Subiject to the provisions of the Contract of Trust, the Units shall be, for all purposes of BTB and the
Contract of Trust, personal and moveable property, and the Units shall be fully transferable without
charge as between persons, but no transfer of Units shall be effective as against the Trustees or
shall be in any way binding upon the Trustees until the transfer has been recorded on the register or
one of the branch transfer registers maintained by the Trustees, BTB or the transfer agent of BTB.
No transfer of a Unit shall be recognized unless such transfer is of a whole Unit.
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Non-Resident Ownership Constraint

At no time may more than 49% of the Units outstanding be held or beneficially owned, directly or
indirectly, for the benefit of non-residents. Furthermore, at no time shall non-residents hold or
beneficially own, directly or indirectly, Units or any other rights or options, including convertible
debentures (for the purpose of this paragraph, such other rights and options being known as
“Options”) that may entitle them (conditionally or otherwise) to acquire Units that would result in more
than 49% of the Units, at any time, being held or beneficially owned, directly or indirectly, by non-
residents. The Trustees may require declarations as to the jurisdictions in which beneficial owners of
Units are resident. If BTB becomes aware that 49% of the Units and/or Options then outstanding are
held, or may be held, for the benefit of non-residents or that such a situation is imminent, the Trustees
may make a public announcement to such effect and shall not accept any subscription for Units or
Options from any non-resident, issue any Units or Options to any such person or register or otherwise
recognize the transfer of any Units or Options to any non-resident. If, notwithstanding the foregoing,
the Trustees determines that more than 49% of the Units and/or Options are held or may become
held for the benefit of non-residents, the Trustees may send a notice to non-resident holders of Units
or Options, as shall be chosen on the basis of inverse order to the order of acquisition or registration,
by law or by such other method that is authorized by the Trustees’ determination, requiring them to
sell their Units or Options or a portion thereof within a specified period of not more than 60 days. If
the holders of Units or Options receiving such notice have not sold the specified number of Units or
Options or provided the Trustees with satisfactory evidence that they are not non-residents of Canada
and do not hold their Units or Options for the benefit of non-residents within such period, the Trustees
may sell such Units or Options on behalf of such holders of Units or Options to a person or persons
that are not non-residents of Canada and, in the interim, all rights attaching to such Units or Options
(including any right to receive payments of interest) shall be immediately suspended and the rights
of any such holders of Units or Options in respect of such Units or Options shall be limited to receiving
the net proceeds of sale (net of any commission, tax or other cost of sale).

Redemption of Units

Each Unitholder shall be entitled to require BTB to redeem at any time or from time to time at the
demand of the Unitholder all or any part of the Units registered in the name of the Unitholder at the
prices determined and payable in accordance with the conditions hereinafter provided that:

a) To exercise a Unitholder’s right to require redemption under the Contract of Trust, a duly
completed and properly executed notice requiring BTB to redeem Units, in a form approved
by the Trustees, shall be sent to BTB at the head office of BTB. No form or manner of
completion or execution shall be sufficient unless the same is in all respects satisfactory to
the Trustees and is accompanied by any further evidence that the Trustees may reasonably
require with respect to the identity, capacity or authority of the person giving such notice.

b) Upon receipt by BTB of the notice to redeem Units, the Unitholder shall thereafter cease to
have any rights with respect to the Units tendered for redemption (other than to receive the
redemption payment therefore) including the right to receive any distributions thereon which
are declared payable to the Unitholders of record on a date which is subsequent to the day
of receipt by BTB of such notice. Units shall be considered to be tendered for redemption on
the date that BTB has, to the satisfaction of the Trustees, received the notice and other
required documents or evidence as aforesaid.

c) Upon receipt by BTB of the notice to redeem Units in accordance with the above provisions,

the holder of the Units tendered for redemption shall be entitled to receive a price per Unit
(the “Redemption Price”) equal to the lesser of:
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(A) 90% of the “market price” of the Units on the principal market on which the
Units are listed for trading during the 10 trading day period commencing
immediately following the date (the “Redemption Date”) on which the Units
were surrendered for redemption; and

(B) 100% of the “closing market price” on the principal market on which the Units
are listed for trading, on the Redemption Date.

For the purposes of this calculation, “market price” will be the amount equal to the weighted
average of the trading prices of the Units on the applicable market or exchange for each of
the trading days on which there was a trade during the specified trading day period; and
provided that if there was trading on the applicable exchange or market for fewer than five of
the trading days during the specified trading day period, the “market price” will be the average
of the following prices established for each of the trading days during the specified trading
period: the average of the last bid and last asking prices of the Units for each day on which
there was no trading and the weighted average trading prices of the Units for each day that
there was trading. The “closing market price” will be an amount equal to the closing price of
the Units on the applicable market or exchange if there was a trade on the specified date and
the applicable exchange or market provides a closing price; an amount equal to the average
of the highest and lowest prices of the Units on the applicable market or exchange if there
was trading on the specified date and the exchange or other market provides only the highest
and lowest prices of Units traded on a particular day; or the average of the last bid and last
asking prices of the Units if there was no trading on the specified date.

In the event that such Units are not listed and quoted for trading in a public market, the
Redemption Price shall be the fair value of such Units, which shall be determined by the
Trustees in their sole discretion.

Subiject to clause (d) and (e) below, the Redemption Price payable in respect of the Units tendered
for redemption during any calendar month shall be paid by cheque, drawn on a Canadian chartered
bank or a trust company in lawful money of Canada, payable at par to or to the order of the Unitholder
who exercised the right of redemption within 30 days after the end of the calendar month in which
the Units were tendered for redemption. Payments made by BTB of the Redemption Price are
conclusively deemed to have been made upon the mailing of a cheque in a postage prepaid envelope
addressed to the former Unitholder unless such cheque is dishonored upon presentment. Upon such
payment, BTB shall be discharged from all liability to the former Unitholder in respect of the Units so
redeemed.

d) Clause (c) shall not be applicable to Units tendered for redemption by a Unitholder, if:

(i) the total amount payable by BTB pursuant to clause (c) in respect of such Units and
all other Units tendered for redemption in the same calendar month exceeds $50,000
(the “Monthly Limit"); provided that the Trustees may, in their sole discretion, waive
such limitation in respect of all Units tendered for redemption in any calendar month
and, in the absence of such a waiver, Units tendered for redemption in any calendar
month in which the total amount payable by BTB pursuant to clause (c) exceeds the
Monthly Limit will be redeemed partly for cash pursuant to clause (c) and the balance,
subject to any applicable regulatory approvals, by a distribution in specie of assets
held by BTB in clause (e) on a pro rata basis;

(ii) at the time the Units are tendered for redemption, the outstanding Units are not listed
for trading or quoted on any stock exchange or market which the Trustees consider,
in their sole discretion, provides representative fair value prices for the Units; or
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(iii) the normal trading of the outstanding Units is suspended or halted on any stock
exchange on which the Units are listed for trading or, if not so listed, on any market
on which the Units are quoted for trading, on the Redemption Date for such Units or
for more than five trading days during the 10 trading day period commencing
immediately after the Redemption Date for such Units.

e) To the extent that clause (c) is not applicable to all of the Units tendered for redemption by a
Unitholder as a result of clause (d), the balance of the Redemption Price per Unit specified in
clause (d)(i) shall, subject to receipt of all necessary regulatory approvals (which BTB shall
use reasonable commercial efforts to obtain forthwith), be paid and satisfied by way of a
distribution in specie to such Unitholder of assets held by BTB. To that extent, BTB shall
redeem that number of TB Units and Series 1 Notes, respectively, equal to the product of (i)
the number of Units tendered for redemption divided by the total number of Units outstanding
on the date on which the Units were tendered for redemption, and (ii) the number of TB Units
and Series 1 Notes (in the principal amount of $100), respectively, held by BTB on the date
the Units were tendered for redemption, for redemption proceeds consisting of Series 2 Notes
and Series 3 Notes, respectively. The balance of the Redemption Price payable pursuant to
this clause (e) in respect of Units tendered for redemption during any month shall, subject to
receipt of all necessary regulatory approvals, be paid by the transfer, to or to the order of the
holder of Units who exercised the right of redemption, within 30 days (the “Transfer Date”)
after the end of the calendar month in which the Units were tendered for redemption, of the
number of Series 2 Notes and Series 3 Notes determined as aforesaid. Payments by BTB of
the balance of the Redemption Price are conclusively deemed to have been made upon the
mailing of certificates representing the Series 2 Notes and Series 3 Notes by registered mail
in a postage prepaid envelope addressed to the former holder of Units and/or any party having
a security interest. Upon such payment, together with any cash payable to the Unitholder
pursuant to clause (c), BTB shall be discharged from all liability to such former Unitholder and
any party having a security interest in respect of the Units so redeemed. No Series 2 Notes
or Series 3 Notes in integral multiples of less than $100 will be distributed and, where notes
to be received by a Unitholder includes a multiple less than that number, the number of notes
shall be rounded to the next lowest integral multiple of $100. BTB shall be entitled to all
interest paid on the TB Notes, if any, and distributions paid on the TB Units on or before the
date of distribution in specie. Where BTB makes a distribution in specie of a pro rata number
of securities of TB Trust on a redemption of Units pursuant to this Section, the Trustees may,
in their sole discretion, designate to the redeeming Unitholders any capital gain or income
realized by BTB on or in connection with the distribution of such securities to the Unitholder.

f) All Units which are redeemed under the Contract of Trust shall be cancelled and such Units
shall no longer be outstanding and shall not be reissued.

Annual Meeting

There shall be an annual meeting of the Unitholders at such time and place in Canada as the Trustees
shall prescribe for the purpose of electing Trustees, appointing or removing the auditors of BTB and
transacting such other business as the Trustees may determine or as may properly be brought before
the meeting. The annual meeting of Unitholders shall be held after delivery to the Unitholders of the
annual report and, in any event, within 180 days after the end of each fiscal year of BTB.

Other Meetings

The Trustees shall have power at any time to call special meetings of the Unitholders at such time
and place in Canada as the Trustees may determine. Unitholders holding in the aggregate not less
than 20% of the outstanding Units of BTB may requisition the Trustees in writing to call a special
meeting of the Unitholders for the purposes stated in the requisition.
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Notice of Meeting of Unitholders

Notice of all meetings of the Unitholders shall be mailed or delivered by the transfer agent of BTB to
the Unitholders, each Trustee and to the auditors of BTB not less than 21 nor more than 50 days (or
within such other number of days as required by law or relevant stock exchange) before the meeting.
Such notice shall specify the time when, and the place where, such meeting is to be held and shall
state briefly the general nature of the business to be transacted at such meeting and shall otherwise
include such information as would be provided to shareholders of a corporation governed by the
CBCA in connection with a meeting of shareholders. Any adjourned meeting, other than a meeting
adjourned for lack of a quorum, may be held as adjourned without further notice. Notwithstanding the
foregoing, a meeting of Unitholders may be held at any time without notice if all the Unitholders are
present or represented thereat or those not so present or represented have waived notice. Any
Unitholder (or a duly appointed proxy of a Unitholder) may waive any notice required to be given
under the Contract of Trust, and such waiver, whether given before or after the meeting, shall cure
any default in the giving of such notice. At any meeting at which a quorum is not present within 30
minutes after the time fixed for the holding of such meeting, the meeting, if convened upon the request
of the Unitholders, shall be dissolved, but in any other case, the meeting will stand adjourned to a
day not less than seven days later and to a place and time as chosen by the chair of the meeting,
and if at such adjourned meeting a quorum is not present, the Unitholders present either in person
or by proxy shall be deemed to constitute a quorum. Attendance at a meeting of Unitholders shall
constitute a waiver of notice unless the Unitholder or other person attends the meeting for the express
purpose of objecting to the transaction of any business on the grounds that the meeting is not properly
called.

Chairperson

The chairperson of any annual or special meeting shall be the chairman of the Trustees or any other
Trustee specified by resolutions of the Trustees or, in the absence of any Trustee, any person
appointed as chairperson of the meeting by the Unitholders present.

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 the aggregate not
less than five per cent of the total number of outstanding Units, provided that if BTB has only one
Unitholder, the Unitholder present in person or by proxy constitutes a meeting and a quorum for such
meeting. If a quorum is present at the opening of a meeting, the Unitholders may proceed with the
business of the meeting, notwithstanding that a quorum is not present throughout the meeting. The
chairman of any meeting at which a quorum of Unitholders is present may, with the consent of the
majority of the Unitholders present in person or by proxy, adjourn at such meeting and no notice of
any such adjournment need be given. In the event of such quorum not being present at the appointed
place on the date for which the meeting is called within 30 minutes after the time fixed for the holding
of such meeting, the meeting, if called by request of Unitholders, shall be terminated and, if otherwise
called, shall stand adjourned to such day being not less than seven days later and to such place and
time as may be appointed by the chairperson of the meeting. If at such adjourned meeting a quorum
as above defined is not present, the Unitholders present either personally or by proxy shall form a
quorum, and any business may be brought before or dealt with at such an adjourned meeting which
might have been brought before or dealt with at the original meeting in accordance with the notice
calling the same.

Voting

Holders of Units may attend and vote at all meetings of the Unitholders either in person or by proxy.
Each Unit shall entitle the holder of record thereof to one vote at all meetings of the Unitholders. Any
action to be taken by the Unitholders shall, except as otherwise required by the Contract of Trust or

47



by law, be authorized when approved by a majority of the votes cast at a meeting of the Unitholders.
The chairman of any such meeting shall not have second or casting vote. Every question submitted
to a meeting, other than a Special Resolution, shall, unless a poll vote is demanded, be decided by
a show of hands, on which every person present and entitled to vote shall be entitled to one vote.

At any such meeting, unless a poll is demanded, a declaration by the chairman that a resolution has
been carried or carried unanimously or by a particular majority, or lost or not carried by a particular
majority, shall be conclusive evidence of that fact. If a poll is demanded concerning the election of a
chairman or an adjournment, it shall be taken immediately upon request and, in any other case, it
shall be taken at such time as the chairman may direct. The demand for a poll shall not prevent the
continuation of a meeting for the transaction of any business other than the question on which the
poll has been demanded.

At any meeting of Unitholders, on a show of hands every person who is present and entitled to vote,
whether as a Unitholder or as a proxy, shall have one vote. At any meeting of Unitholders on a poll,
each Unitholder present in person or represented by a duly appointed proxy shall have one vote for
each Unit held on the applicable record date, except as otherwise set forth in the Contract of Trust.

Amendments to the Contract of Trust by the Trustees
The Trustees may make the following amendments to the Contract of Trust in their sole discretion

and without the approval of Unitholders:

a) amendments aimed at ensuring continuing compliance with applicable laws, regulations,
requirements or policies of any governmental authority having jurisdiction over the Trustees
or over BTB, its status as a “mutual fund trust” under the Tax Act or the distribution of Units;

b) amendments which, in the opinion of the Trustees, are necessary or desirable as a result of
changes in taxation or other laws;

c) amendments which, in the opinion of the Trustees, provide additional protection for
Unitholders;
d) amendments to remove any conflicts or inconsistencies in the Contract of Trust or to make

minor corrections which are, in the opinion of the Trustees, necessary or desirable and not
prejudicial to the Unitholders;

e) amendments which in the opinion of the Trustees are necessary or desirable to enable BTB
to issue Units for which the purchase price is payable on an instalment basis or to implement
a Unit option, purchase or rights plan;

f) amendments to create one or more additional class of units solely to provide voting rights to
holders of shares, units or other securities that are exchangeable for Units;

g) amendments of a minor or clerical nature or to correct typographical mistakes, ambiguities or
manifest omissions or errors, which amendments, in the opinion of the Trustees, are
necessary or desirable and not prejudicial to the Unitholders; and

h) amendments for any purpose (except one in respect of which a Unitholder vote is specifically

otherwise required) which, in the opinion of the Trustees are not prejudicial to Unitholders and
are necessary or desirable,
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but notwithstanding the foregoing, no such amendment shall modify the right to vote attached to any
Unit or reduce the equal undivided interest in the property of BTB or the entitlement to distributions
from BTB provided hereunder represented by any Unit without the consent of the holder of such Unit.

Matters on which Unitholders Shall Vote

None of the following shall occur unless the same has been duly approved by the Unitholders at a
meeting duly called and held:

except as provided in the Contract of Trust, the appointment, election or removal of Trustees;
except as provided in the Contract of Trust, the appointment or removal of auditors;

any amendment to the Contract of Trust (except for amendments which may be made at the
discretion of the Trustees);

the sale of or transfer of the properties or assets of BTB as an entirety or substantially as an
entirety (other than as a part of an internal reorganization of the assets of BTB as approved
by the Trustees);

an increase or decrease in the number of Trustees;

any decision to amend the investment guidelines or operating policies of TB Trust, or certain
matters which require the approval of holders of TB Units under the TB Contract of Trust; or

the termination of BTB.

Nothing in this section, however, shall prevent the Trustees from submitting to a vote of Unitholders
any matter which they deem appropriate.

Matters which must be approved by Special Resolution

f)

any amendment to the provisions of the Contract of Trust dealing with amendments to the
Contract of Trust;

any exchange, reclassification or cancellation of all or part of the Units;

any amendment to change a right with respect to any outstanding Units of BTB or to reduce
the amount payable thereon upon termination of BTB or to diminish or eliminate any voting
rights pertaining thereto;

any amendment to the duration or term of BTB;

any amendment to increase the maximum number of Trustees (to more than 15) or to
decrease the minimum number of Trustees (to less than five), any change by the Unitholders

in the number of Trustees within the minimum and maximum number of Trustees;

except as provided in the Contract of Trust, any constraint on the issue, transfer or ownership
of Units or the change or removal of such constraints;

any amendment relating to the powers, duties, obligations, liabilities or indemnification of the
Trustees;
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any sale or transfer of the properties or assets of BTB as an entirety or substantially as an
entirety other than as part of an internal reorganization of BTB'’s property as approved by the
Trustees;

any distribution of BTB’s property upon its termination;

any amendment to the Investment Guidelines and Operating Policies of BTB, except as
provided in the Contract of Trust; or

any matter required to be passed by a Special Resolution under the Contract of Trust of TB
Trust, as may be amended and restated from time to time.
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PART 10 — INVESTMENT GUIDELINES AND OPERATING POLICIES

Investment Guidelines

The Contract of Trust provides that BTB’s assets may only be invested in accordance with the
following investment guidelines:

a)

Notwithstanding any other provisions of the Contract of Trust, BTB shall not make any
investment or take any action or omit to take any action: (i) that would result in Units not being
units of a “mutual fund trust” within the meaning of the Tax Act (or otherwise disqualify BTB
as a “mutual fund trust” within the meaning of the Tax Act); or (ii) that would result in Units
being disqualified for investment by plans.

Except as otherwise prohibited in the Contract of Trust, BTB may, directly or indirectly, invest
in:

(i) interests (including ownership and leasehold interests) in income-producing
immovable property that is capital property of BTB,;

(i) corporations, trusts, partnerships or other persons which principally have interests
(including the ownership of leasehold interests) in income-producing immovable
property (or activities relating or ancillary thereto); and

(iii) such other activities as are consistent with the other investment guidelines of BTB.

BTB may, directly or indirectly, invest in a joint venture arrangement for the purposes of
owning interests or investments otherwise permitted to be held by BTB; provided that such
joint venture arrangement contains terms and conditions which, in the opinion of
management, are commercially reasonable, including such terms and conditions relating to
restrictions on the transfer, acquisition and sale of BTB’s and any joint venturer’s interest in
the joint venture arrangement, provisions to provide liquidity to BTB, provisions to limit the
liability of BTB and its Unitholders to third parties, and provisions to provide for the
participation of BTB in the management of the joint venture arrangement. For purposes
hereof, a joint venture arrangement is an arrangement between BTB and one or more other
persons pursuant to which BTB, directly or indirectly, conducts an undertaking for one or more
of the purposes set out in the investment guidelines of BTB and in respect of which BTB may
hold its interest jointly or in common or in another manner with others (subject to (a) either
directly or through the ownership of securities of a corporation or other entity, including a
limited partnership or a limited liability company;

Except for temporary investments held in cash, deposits with a Canadian chartered bank or
trust company registered under the laws of a province of Canada, short-term government
debt securities or receivables under instalment receipt agreements or money market
instruments of, or guaranteed by, a Schedule 1 Canadian bank maturing prior to one year
from the date of issue and except as otherwise permitted pursuant to the investment
guidelines and operating policies of BTB, BTB may not hold securities of a person other than
to the extent such securities would constitute an investment in immovable property (as
determined by the Trustees) including securities of an entity wholly-owned, directly or
indirectly, by BTB formed and operated solely for the purpose of holding a particular
immovable property or immovable properties and provided further that, notwithstanding
anything contained in the Contract of Trust to the contrary, but in all events subject to
paragraph (a) above and Section 2.9 of the Contract of Trust, BTB may acquire securities of
other real estate investment trusts;
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f)

BTB shall not invest in rights to or interests in mineral or other natural resources, including oil
and gas, except as incidental to an investment in immovable property.

BTB shall not invest, directly or indirectly, in operating businesses unless such investment is
an indirect investment and is incidental to a transaction:

(i) where revenue will be derived, directly or indirectly, principally from an immovable
property;

(i) where the operating businesses principally involve the ownership, maintenance,
improvement, leasing or management, directly or indirectly, of an immovable property
(in each case as determined by the Trustees); or

(iii) where the operating businesses have a considerable underlying asset base in real
estate.

BTB shall not invest in raw land for development except for properties adjacent to existing
properties of BTB for the purpose of the renovation or expansion of existing properties that
are capital property of BTB or the development of new facilities which will be capital property
of BTB.

BTB may invest in immovable hypothecs, mortgages, hypothecary bonds or mortgage bonds
(including a participating or convertible immovable hypothec or mortgage) and similar
instruments where the hypothec, mortgage, hypothecary bond or mortgage bond is issued by
a subsidiary.

BTB may invest in immovable hypothecs, mortgages, hypothecary bonds or mortgage bonds
(including a participating or convertible immovable hypothec or mortgage) and similar
instruments where:

(i) the immovable property, which guarantees the security or obligation is an income-
producing immovable property which otherwise complies with the other investment
guidelines of BTB adopted from time to time in accordance with the Contract of Trust
and the guidelines set out herein;

(i) the immovable hypothec or mortgage is an immovable hypothec or mortgage
registered on title to the immovable property which is security therefore; and

(iii) the aggregate value of the investments of BTB in these instruments, after giving effect
to the proposed investment, will not exceed 20% of the adjusted Unitholders’ equity
(calculated in accordance with the Contract of Trust).

Subject to paragraph (a) above, BTB may invest in immovable hypothecs or mortgages which
are not first ranking for the purposes of providing, directly or indirectly, financing in connection
with a transaction in which BTB is the vendor or with the intention of using such hypothec or
mortgage as part of a method for subsequently acquiring an interest in or control of an
immovable property or a portfolio of properties.

BTB may invest an amount (which, in the case of an amount invested to acquire immovable
property, is the purchase price less the amount of any debt incurred or assumed in connection
with such investment) up to 15% of the Gross Book Value of BTB in investments which do
not comply with one or more of paragraphs (b), (c), (d), (g), (i) and (j) above and Section 6.2.3
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of the Contract of Trust, but always subject to paragraph (a) above and Section 2.9 of the
Contract of Trust.

For the purpose of the foregoing guidelines, the properties, assets, liabilities and transactions of a
corporation, trust or other entity wholly or partially owned by BTB will be deemed to be those of BTB
on a proportionate consolidation basis. In addition, any references in the foregoing to investment in
immovable property will be deemed to include an investment in a joint venture arrangement or a
limited partnership, the whole subject to paragraph (a). Except as specifically set forth in the Contract
of Trust to the contrary, all of the foregoing prohibitions, limitations or requirements for investment
shall be determined as at the date of investment by BTB, but always subject to paragraph (a) above
and Section 2.9 of the Contract of Trust and thus be constantly monitored for the purposes of the
latter provisions.

Operating Policies

BTB'’s operations and affairs shall be conducted in accordance with the following policies, the whole
subject to paragraph (a) of the investment guidelines above and Section 2.9 of the Contract of Trust:

a) BTB shall not purchase, sell, market or trade in currency or interest rate future contracts
otherwise than for hedging purposes where, for the purposes hereof, the term “hedging” shall
have the meaning ascribed thereto by National Instrument 81-102 Mutual Funds of the
Canadian Securities Administrators, as amended or replaced from time to time.

b) Any written instrument creating an obligation which is or includes the granting by BTB of an
hypothec or mortgage, and to the extent the Trustees determine to be practicable and
consistent with their duty to act in the best interests of the Unitholders, any written instrument
which is, in the judgment of the Trustees, a material obligation, shall contain a provision or be
subject to an acknowledgement to the effect that the obligation being created is not personally
binding upon, and that resort shall not be had to, nor shall recourse or satisfaction be sought
from, the private property of any of the Trustees, Unitholders, officers, employees or agents
of BTB, but that only property of BTB or a specific portion thereof shall be bound; BTB,
however, is not required, but shall use all reasonable efforts, to comply with this requirement
in respect of obligations assumed by BTB upon the acquisition of immovable property.

c) In addition to the provisions of paragraph g) of the investment guidelines above, BTB may
engage in construction or development of immovable property in order to maintain its
immovable properties in good repair or to enhance the income-producing potential of
properties that are capital property of BTB.

d) The title to each immovable property shall be held by and registered in the name of the
Trustees or, to the extent permitted by applicable law, in the name of BTB or a corporation or
other entity wholly-owned by BTB or jointly by BTB with joint venturers or a corporation which
is a nominee of BTB which holds a registered title to such immovable property pursuant to a
nominee agreement with BTB.

e) BTB shall not incur or assume any indebtedness if, after giving effect to the incurring or
assumption of the indebtedness, the total consolidated indebtedness of BTB would be more
than 75% of the Gross Book Value. For the purposes of this paragraph, the term
“indebtedness” means any obligation of BTB for borrowed money (excluding Trust Units and
Class B limited partnership units, options, deferred units and restricted units issued or
attributed under the various plans currently in effect, any premium in respect of indebtedness
assumed by BTB for which BTB has the benefit of an interest rate subsidy, but only to the
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extent an amount receivable has been excluded in the calculation of Gross Book Value with
respect to such interest rate subsidy), provided that:

(i) an obligation will constitute indebtedness only to the extent that it would appear as a
liability on the consolidated balance sheet of BTB in accordance with GAAP;

(ii) indebtedness excludes trade accounts payable, distributions payable to Unitholders,
accrued liabilities arising in the ordinary course of business and short-term acquisition
credit facilities; and

(iii) subordinate debentures will not constitute indebtedness.

If as a result of a material acquisition or if as a result of a material change in Gross Book Value the
75% limit is exceeded, the REIT shall reduce its indebtedness or issue additional Units, or take
other action, in order to comply with such limit within the twelve months from the date such limit was
exceeded, subject to such reasonable extensions beyond such 12-month period as approved by
the Trustees.

f)

BTB shall not, directly or indirectly, guarantee any indebtedness or liabilities of any kind of
any person, except indebtedness or liabilities assumed or incurred by a person in which BTB
holds an interest, directly or indirectly. BTB is not required but shall use its reasonable best
efforts to comply with this requirement (a) in respect of obligations assumed by BTB pursuant
to the acquisition of immovable property or (b) if doing so is necessary or desirable in order
to further the initiatives of BTB permitted under the Contract of Trust.

BTB shall obtain or have received an independent appraisal of each property or an
independent valuation of a portfolio of properties that it intends to acquire.

BTB shall obtain and maintain at all times insurance coverage in respect of potential liabilities
of BTB and the accidental loss of value of trust property from risks, in amounts, with such
insurers, and on such terms as the Trustees consider appropriate, taking into account all
relevant factors including the practices of owners of comparable properties.

BTB shall have obtained or have received a Phase | environmental audit of each immovable
property to be acquired by it conducted within three years of the date of acquisition and, if the
environmental audit report recommends or recommended that a Phase |l environmental audit
be conducted, BTB shall have conducted a Phase Il environmental audit, in each case by an
independent and experienced environmental consultant; such audit as a condition to any
acquisition, shall be satisfactory to the Trustees.

For the purpose of the foregoing policies, the properties, assets, liabilities and transactions of a
corporation, trust or other entity wholly or partially owned by BTB will be deemed to be those of BTB
on a proportionate consolidated basis. In addition, any references in the foregoing to investment in
immovable property will be deemed to include an investment in a joint venture. Except as specifically
set forth to the contrary in the Contract of Trust, all of the foregoing prohibitions, limitations or
requirements pursuant to the foregoing policies shall be determined as at the date of investment or
other action by BTB, but always subject to paragraph (a) of the investment guidelines above and
Section 2.9 of the Contract of Trust and thus be constantly monitored for the purposes of the latter
provisions.
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Amendments to Investment Guidelines and Operating Policies

Subject to the provisions of Section 6.4 of the Contract of Trust, the investment guidelines set out in
the Contract of Trust and the operating policies contained in paragraphs (a), (e), (f), (g), (h) and (i)
above may be amended only by Special Resolution of Unitholders. The remaining operating policies
may be amended with the approval of a majority of the votes cast by Unitholders at a meeting called
for such purpose.

Application of Investment Guidelines and Operating Policies

With respect to the investment guidelines and operating policies contained in the Contract of Trust,
where any maximum or minimum percentage limitation is specified in any of the guidelines and
policies therein contained, such guidelines and policies shall be applied on the basis of the relevant
amounts calculated immediately after the making of such investment or the taking of such action, the
whole always subject to the provisions of paragraph (a) in the investment guidelines above and
Section 2.9 of the Contract of Trust. Any subsequent change relative to any percentage limitation
which results from a subsequent change in the Gross Book Value or adjusted Unitholders’ equity
(calculated in accordance with the Contract of Trust) will not require divestiture of any investment.

Regulatory Matters

If at any time a government or regulatory authority having jurisdiction over BTB or any property of
BTB shall enact any law, regulation or requirement which is in conflict with any investment guideline
of BTB then in force (other than clause (a) of the investment guidelines above), such guideline in
conflict shall, if the Trustees on the advice of legal counsel to BTB so resolve, be deemed to have
been amended to the extent necessary to resolve any such conflict and, notwithstanding anything to
the contrary herein contained, any such resolution of the Trustees shall not require the prior approval
of Unitholders.
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PART 11 — DISTRIBUTION POLICY

Distributions

BTB may proportionally distribute to Trust Unitholders on each distribution date such percentage of
BTB’s of the income that can be distributed for the month immediately preceding the month in which
the distribution date falls, as the Trustees may determine at their discretion, and, in the case of a
distribution made on December 31, BTB may distribute an amount at least equal to its taxable income
calculated prior to such distributions, in accordance with the next succeeding paragraph hereof.

On the last day of each Taxation Year, an amount equal to BTB’s net income for such Taxation Year,
determined in accordance with the provisions of the Tax Act other than paragraph 82(1)(b) and
subsection 104 (6) thereof, including BTB’s net realized capital gains (other than i) income and
taxable capital gains arising on or in connection with an in specie redemption of Units which are paid
or payable by BTB to redeeming Unitholders, ii) capital gains the tax on which may be offset by capital
losses carried forward from prior years or is recoverable by BTB and iii) BTB’s net income and net
realized capital gains for the taxation year otherwise distributed or made payable to the Unitholders
during such year) and the non-taxable portion of BTB’s net realized capital gains, may be payable to
Unitholders of record at the close of business on such day (whether or not such day is a business
day).

The Trustees may designate and make payable any income or capital gains realized by BTB as a
result of the redemption of Trust Units (including any income or capital gains realized by BTB on the
redemption of Trust Units in specie) pursuant to Section 7.16 of the Contract of Trust to the
redeeming Unitholders in accordance with subsection 7.16.7 (g) of the Contract of Trust.

Distributions, if any, payable to Trust Unitholders pursuant to Article 11 of the Contract of Trust shall
be deemed to be distributions of income of BTB (including dividends), net realized taxable capital
gains of BTB, BTB capital or other items in such amounts as the Trustees, in their absolute discretion
determine and shall be allocated to the Unitholder in the same proportions as distributions received
by the Unitholder, subject to the discretion of the Trustees to adopt an allocation method which the
Trustees consider to be more reasonable in the circumstances, including in accordance with
subsection 7.16.7 (g) of the Contract of Trust.

For greater certainty any distribution of net realized capital gains of BTB shall include the non-taxable
portion of BTB’s capital gains which are included in such distribution.

Distributions, if any, shall be made on a Distribution Date proportionately to persons who are
Unitholders as of the close of business on the record date for such distribution which shall be the last
business day of the calendar month immediately preceding the month in which the Distribution date
falls or such other date, if any, as is fixed by the Trustees in accordance with Section 8.7 of the
Contract of Trust.

Each Taxation Year, BTB may deduct such amounts as are paid or payable to Unitholders for the
year as is necessary to ensure that BTB is not liable for income tax under Part | of the Tax Act in the
related Taxation Year.

Distributions, if any, may be adjusted for amounts paid in prior periods if the actual distribution for the
prior periods is greater than or less than the estimates for the prior periods.

The Contract of Trust provides that the Trustees may declare to be payable and make distributions,
from time to time, out of income, net realized capital gains, the capital of BTB or otherwise, in any
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year, in such amount or amounts and on such dates as the Trustees may determine to persons who
are Unitholders at the record date for such distribution.

The Contract of Trust provides that a Trust Unitholder shall have the legal right to enforce payment
of any amount which is stated to be payable to a Unitholder hereunder.

Allocation

Unless the Trustees otherwise determine, the amount of (i) BTB’s net income for a Taxation Year,
determined in accordance with the provisions of the Tax Act other than paragraph 82(l)(b) and
subsection 104 (6) and (ii) net realized capital gains payable to Trust Unitholders shall be allocated
to the Trust Unitholders for the purposes of the Tax Act in the same proportion as the total
distributions made to Trust Unitholders in the Taxation Year under Section 11.1 of the Contract of
Trust. The Trustees shall in each year make such other designations for tax purposes in respect of
the income that can be distributed and other distributions that the Trustees consider to be reasonable
in all of the circumstances.

Payment of Distributions

Subject to paragraph 7.16.7 (g) of the Contract of Trust, distributions shall be made by cheque
payable to or to the order of the Trust Unitholder or by electronic fund transfer or by such other
manner of payment approved by the Trustees from time to time. The payment, if made by cheque,
shall be conclusively deemed to have been made upon hand-delivery of a cheque to the Trust
Unitholder or to his agent duly authorized in writing or upon the mailing of a cheque by prepaid first-
class mail addressed to the Trust Unitholder at his address as it appears on the register of Trust
Unitholders unless the cheque is not paid on presentation.

The REIT shall deduct or withhold from distributions payable to any Trust Unitholder all amounts
required by law to be withheld from such distribution and BTB shall remit such taxes to the appropriate
governmental authority within the times prescribed by law. Unitholders who are non-residents will be
required to pay all withholding taxes payable in respect of any distributions of income by BTB,
whether such distributions are in the form of cash or additional Units. In the event of a distribution in
the form of additional Units, the Trustees may sell Units of such Unitholder to pay the withholding
taxes and to pay all of the Trustees’ reasonable expenses with regard thereto and the Trustees shall
have the power of attorney of such Unitholder to do so. Any such sale shall be made on any stock
exchange on which the Trust Units are then listed and upon such sale, the affected Trust Unitholder
shall cease to be the holder of such Trust Units.

If the Trustees determine that BTB does not have cash in an amount sufficient to make payment of
the full amount of any distribution, the payment may include, at the option of the Trustees, the
issuance of additional Trust Units having a value equal to the difference between the amount of such
distribution and the amount of cash which has been determined by the Trustees to be available for
the payment of such distribution.

Designations

The Trustees shall make such designations, determinations and allocations for income tax purposes
in respect of amounts paid or payable to Trust Unitholders for such amounts that the Trustees
consider to be reasonable, including, without limitation, designations relating to taxable dividends
received by BTB in the year on shares of taxable Canadian corporations, net taxable capital gains of
BTB in the year and foreign source income of BTB for the year. Where permitted by the Tax Act, the
Trustees will make designations under the Tax Act so that the amount distributed to a Trust Unitholder
but not deducted by BTB would not be included in the Trust Unitholder’s income for the purposes of
the Tax Act.
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Distribution Reinvestment and Trust Unit Purchase Plans

Subject to receipt of all regulatory approvals, in their sole discretion establish one or more distribution
reinvestment plans or Unit purchase plans or Unit option plans at any time providing for the voluntary
investment of distributions by Trust Unitholders. Such plan may entitle those Trust Unitholders that
elect to participate to a bonus distribution as a reduction of BTB’s capital.

Distribution history

The following table is a summary of the monthly distributions per Unit for the last three fiscal years
ended on December 31.

Year Monthly Distribution per Unit ($)
2022 (January 1 to December 31) 0.025
2021 (January 1 to December 31) 0.025
2020 (May 1 to December 31) 0.025
2020 (January 1 to April 30) 0.035
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PART 12 — THE SECURITIES MARKET

Trading Price and Volume

BTB’s Units began trading on the TSX-V on October 3, 2006 under the symbol, BTB.UN. On June 7,
2012, following the migration of BTB onto the TSX, the Units were consolidated based on one (1)
post-consolidation Unit for five (5) pre-consolidation Units. The Series G debentures began trading
on the TSX on October 7, 2019 under the symbol BTB.DB.G and the Series H debentures began
trading on the TSX on September 29, 2020 under the symbol BTB.DB.H.

Units

The table below sets out the high and low trading price for the Units of BTB in each month of 2022
and the trading volume for the month.

Month High ($) Low ($) Volume
January 4.08 3.88 3,207,543
February 4.10 3.98 2,693,052
March 4.40 4.08 8,083,425
April 4.42 4.15 4,121,689
May 4.15 3.85 5,350,189
June 4.03 3.44 4,826,701
July 3.74 3.46 2,032,710
August 3.93 3.65 1,905,112
September 3.69 3.07 2,895,384
October 3.41 3.15 2,021,989
November 3.82 3.30 2,275,671
December 3.86 3.51 2,093,400

Series G Debentures

The table below sets out the high and low trading price for the Series G Debentures issued by BTB
for each month of 2022, and the trading volume for the month.

Month High ($) Low ($) Volume
January 103.96 100.16 157,000
February 103.00 102.00 97,000
March 102.50 99.00 114,000
April 103.50 100.70 87,000
May 101.50 100.00 156,000
June 101.00 96.00 92,000
July 100.00 97.00 146,000
August 101.90 97.01 143,000
September 101.90 98.00 144,000
October 99.90 96.19 283,000
November 99.40 95.02 165,000
December 99.50 97.00 204,000
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Series H Debentures

The table below sets out the high and low trading price for the Series H Debentures issued by BTB

for each month of 2022, and the trading volume for the month.

Month High ($) Low ($) Volume
January 111.85 108.00 114,000
February 112.00 106.14 115,000
March 119.75 110.23 934,000
April 120.00 113.12 506,000
May 112.15 107.23 71,000
June 108.00 97.00 52,000
July 102.60 100.00 186,000
August 106.14 102.60 42,000
September 103.01 99.50 265,000
October 100.00 97.85 96,000
November 105.00 99.90 160,000
December 105.00 102.10 41,000
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PART 13 — TRUSTEES AND OFFICERS

Current Board of Trustees and Senior Officers

The table below sets forth, as of December 31, 2022, for each Trustee and senior officer, their current
position with BTB, the period of time they have served as a Trustee, the total number of Units held
by them, and their principal occupation for the past five years.

Name, Municipality of Residence

Trustee / Senior

# of Units Beneficially
Owned, Directly or

Indirectly, or Over Which

Control or Direction is

Principal Occupation During

and Present Office Held with BTB Officer Since Exercised the Past Five Years
Jocelyn Proteau ® July 12, 2006 95,782 Corporate Director
Montréal, Québec
Chairman of the Board and Trustee
Michel Léonard July 12, 2006 1,004,490 President and Chief Executive Officer
Westmount, Québec BTB Real Estate Investment Trust
President, Chief Executive Officer and
Trustee
Jean-Pierre Janson (V) July 12, 2006 102,474 Managing Director
Outremont, Québec National Wealth Management
Vice-Chairman of the Board and Richardson GMP Ltd.
Trustee
Luc Martin @ June 14, 2016 25,000 Corporate Director
Laval, Québec
Trustee
Fernand Perreault ® Sept. 23, 2010 65,907 Corporate Director
Longueuil, Québec
Trustee
Lucie Ducharme M@ June 17, 2014 74,273 Corporate Director
Montréal, Québec
Trustee
Sylvie Lachance @ ® June 17, 2014 33,989 Managing Director
Westmount, Québec Tribal Partners Canada Inc.
Trustee
Christine Marchildon (M ® October 12, 2021 — Corporate Director
Pointe-Claire, Québec
Independent Trustee
Daniel Fournier © June 15, 2021 — Corporate Director
Outremont, Québec Chair and Chief Executive Officer
Trustee lvanhoé Cambridge Inc.
(June 2010 — October 2019)
Mathieu Bolté May 25, 2020 35,973 Vice President and Chief Financial

Montréal, Québec
Vice President and Chief Financial
Officer

Officer

BTB Real Estate Investment Trust
Executive Vice President and CFO
lvanhoe Cambridge

(October 2018-November 2019)
Executive Director Finance Latam
Grupo Exito (2014-September 2018)

(1)  Member of the Governance and Human Resources Committee.

(2) Member of the Audit Committee.

(3) Member of the Investments Committee.
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(4) Since her appointment on October 12, 2021, Ms. Marchildon is a non-participating Trustee and does not, directly, or indirectly, hold any interest in BTB
in accordance with the Contract of the Trust which stipulates that at any time at least one trustee may not hold units.

(5) Inits capacity of Chair of the Board, Mr. Proteau attends different committees of the Board

As at December 31, 2022, the Trustees and executive officers of BTB, as a group, beneficially owned,
directly or indirectly, or exercised control or direction over 1,437,888 Units of BTB, which represented
approximately 1.7% of the issued and outstanding Units of BTB on a non-diluted basis.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

No Trustee or executive officer of BTB is, or has been within the past ten years, a director, officer of
any other company that, while such person was acting in that capacity, was the subject of a cease
trade or similar order or an order that denied the company access to any statutory exemptions for a
period of more than 30 consecutive days, or was declared bankrupt or made a voluntary assignment
in bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or been
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold the assets of that person. To obtain information
regarding cease trade orders issued by a particular securities regulatory authority, investors should
contact the securities regulatory authority that issued such order.

Mr. Proteau was a director of CO2 Solutions Inc. until December 2019. That corporation is now
inactive and has filed a commercial proposal on January 22, 2020, with the Office of the
Superintendent of Bankruptcy of Canada.

Penalties or Sanctions

No Trustee or executive officer of BTB has, within the ten years preceding the date hereof:

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

b) been subject to any other penalties or sanctions imposed by a court or regulatory body or
self-regulatory authority that would be likely to be considered important to a reasonable
investor making an investment decision.

Conflicts of Interest

There are potential conflicts of interest to which the Trustees and officers of BTB will be subject to in
connection with the operations of BTB.

The Contract of Trust contains "conflict of interest" provisions that serve to protect Unitholders without
creating undue limitations on BTB. As the Trustees may be engaged in a wide range of real estate
and other activities, the Contract of Trust contains provisions, similar to those contained in the CBCA
that require each Trustee to disclose to BTB any interest in a material contract or transaction or
proposed material contract or transaction with BTB (or an affiliate of BTB). A Trustee who has made
disclosure to the foregoing effect is not entitled to vote on any resolution to approve the contract or
transaction except in limited circumstances such as where the contract or transaction is one for
indemnity under the provisions of the Contract of Trust or liability insurance.

The Contract of Trust further provides that a property manager, the Trustees and officers of BTB (and
their respective affiliates and associates) and the directors and officers thereof may, from time to
time, be engaged, directly or indirectly, for their own account or on behalf of others (including without
limitation as trustee, administrator, manager or property manager of other trusts or portfolios) in real
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estate investments and other activities identical or similar to and competitive with the activities of BTB
and its subsidiaries. The Contract of Trust further provides that neither a property manager, a Trustee
or officer of BTB, nor any of their respective affiliates or associates (or their respective directors and
officers) shall incur or be under any liability to BTB, any Unitholder or any annuitant by reason of, or
as a result of any such engagement or competition or the manner in which such person may resolve
any conflict of interest or duty arising therefrom.

Code of Ethics

On May 8, 2014, BTB adopted a Code of Ethics listing the duties and obligations of the Trustees and
Management with regard to conflicts of interests.
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PART 14 — AUDIT COMMITTEE

Audit Committee Disclosure

The Board of Trustees of BTB approved the Audit Committee charter on October 3, 2006. The charter
was restated on Mai 6, 2022, a copy of which is attached as Schedule A.

Composition of the Audit Committee

The members of the Audit Committee are Luc Martin (President of the Committee), Lucie Ducharme
and Sylvie Lachance. All members of the Audit Committee are “independent” and “financially literate”
as such terms are defined in Multilateral Instrument 52-110 — Audit Committees.

Each of the Audit Committee members therefore understands the accounting principles used by the
REIT to prepare its financial statements and has the capacity to generally assess the application of
the accounting principles related to the accounting of estimates, accounts receivable, accounts
payable and reserves.

Relevant Education and Experience

Luc Martin, CPA, is a corporate director, has over 30 years of experience in the field of finance,
accounting and business management. From 2002 to November 2014, he was a partner at Deloitte,
where he held various positions including managing partner of finance and operations for Deloitte
Canada. From 1979 to 2002, he worked at Andersen, where he assumed the role of partner from
1990 to 2002. During this time, Mr. Martin offered external audit services to publicly traded and private
companies, while holding various management positions for Andersen in Canada.

Lucie Ducharme, is a corporate director, has been Executive Vice President of Groupe Petra, a real
estate corporation which holds a significant portfolio of office, retail and industrial properties, mainly
located in Montréal, from 2004 to June 2017. Prior to joining Groupe Petra, she held various
management positions in corporate real estate for companies such as Canadian National Railway
Company, Laurentian Bank, Banque Nationale de Paris, as well as in the international transportation
industry and in the legal sector. She holds a bachelor's degree in business administration from
Université du Québec and is a Certified Director (ICD.D) of the Institute of Corporate Directors.

Sylvie Lachance is a trustee of Smart Centres Real Estate Investment Trust since June 2021 and a
member of its Audit Committee. Since 2017, she is Managing Director of Tribal Partners Canada
Inc., a Canadian company involved in the development of industrial and commercial buildings. From
2010 to April 2017, she was Executive Vice President, Real Estate Development for Sobeys Inc., a
retail and food distribution company. Prior to joining Sobeys Inc., she was Executive Vice President
and Chief Operating Officer of First Capital Reality Inc., Canadian leader in the area of the
neighborhood shopping centers. She previously held senior real estate positions with both regional
and national grocery retailers. She holds a MBA from McGill University, a law degree from Université
Laval and was admitted to the Québec Bar in 1982. She is a certified director (ICD.D) of the Institute
of Corporate Directors.

Pre-Approval Policies and Procedures

The Audit Committee is required to pre-approve all non-audit services to be provided to the REIT or
its subsidiaries by external auditors. The Committee complies with the Audit Committee Charter
established by the Board of Trustees and with the procedures which the Committee may itself from
time to time establish. During the year, the REIT relied on the exemption in Section 2.4 (de minimus
Non-Audit Services) for financial statement preparation services relating to the audits of statements
of operating costs for certain of the REIT’s investment properties.
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Fees for External Auditor Services

The fees invoiced for services provided by KPMG LLP, the auditors of the REIT for the last two fiscal
years ended December 31, are as follows:

2022 2021

(%) ($)
Audit Fees 299,092 307,947
Tax Fees @ (non-audit fees) 100,248 78,366
Audit Related Fees ) 70,674 62,007
Other Fees “) — -
Total of Fees 470,014 448,320

(1) Professional fees related to the annual audit, interim reviews, and interventions during public offerings.
(2) Professional fees related to tax returns, and consulting fees related to the Real Estate Investment Trust Rules compliance and indirect taxes.
(3) Professional fees related to audit operating expenses of certain properties and translation of continuous information documents.

(4) Professional fees related to the REIT growth strategy.

Audit Committee Oversight

At no time since the inception of BTB was a recommendation of the Committee to nominate or
compensate external auditors (currently, KPMG LLP) rejected by the Board.

PART 15 — LEGAL PROCEEDINGS

BTB is a party to various non-material disputes that arise from time to time in the course of its
business.

PART 16 — INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

To the knowledge of BTB, its Trustees and officers have no interest in material transactions involving
BTB.

PART 17 — TRANSFER AGENT AND REGISTRAR

The registrar and transfer agent for the Units is Computershare Investors Services Inc. at its principal
office in Montréal, Québec.

The registrar and transfer agent for the Debentures is Computershare Trust Company of Canada at
its principal office in Montréal, Québec.

The indenture trustee under the Trust Indenture is Computershare Trust Company of Canada at its
principal office in Montréal, Québec.
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PART 18 — MATERIAL CONTRACTS

The following are the material contracts entered into by BTB (or its subsidiaries) still in force on
December 31, 2022:

a) Contract of Trust

b) TB Contract of Trust

c) Transfer and Registrar Agreement
d) Trust Indenture

e) Note Indenture

f) Unit Option Plan

g) Unitholder Rights Plan

h) Sixth Supplemental Trust Indenture

i) Seventh Supplemental Trust Indenture
i) Deferred Units Plan

k) Distribution Reinvestment Plan

) Employee Units Purchase Plan

m) Restricted Units Plan

n) Limited Partnership Agreement

Electronic copies of the contracts mentioned above may be accessed on the SEDAR website at
www.sedar.com

PART 19 — EXPERT INTEREST

KPMG LLP are the auditors who prepared the auditors’ report for BTB’s annual financial statements
as at December 31, 2022. As at December 31, 2022, KPMG LLP confirmed that they are independent
with respect to the REIT within the meaning of the relevant rules and related interpretations
prescribed by the relevant bodies in Canada.

De Grandpré Chait LLP are legal counsel to BTB. As at December 31, 2022, De Grandpré Chait LLP
and its partners owned less than 1% of the issued and outstanding securities of BTB.

PART 20 — ADDITIONAL INFORMATION

Additional information related to BTB may be found on SEDAR at www.sedar.com.

Additional information, including Trustee’s and executive officers’ remuneration and indebtedness,
principal holders of the Units and securities authorized for issuance under equity compensation plans,
as applicable, is contained in BTB’s Management Information Circular dated May 10, 2022. Additional

financial information is provided in BTB’s financial statements and management discussion and
analysis for its most recently completed fiscal year.
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SCHEDULE A
AUDIT COMMITTEE CHARTER

Purpose

The Audit Committee (the “Committee”) is a committee of the board of trustees (the “Board”) of BTB
Real Estate Investment Trust (“BTB”) to which the Board has delegated responsibilities.

The overall purpose of the Committee is to ensure that BTB management has designed and
implemented an effective system of internal financial controls, to review and report on the integrity of
the consolidated financial statements and related financial disclosure of BTB, and to review BTB'’s
compliance with regulatory and statutory requirements as they relate to financial statements, taxation
matters and disclosure of financial information.

Composition, Procedures and Organization

a) The Committee shall consist of not fewer than three members of the Board each of whom
shall be independent pursuant to the contract of trust of BTB in force. In addition, each
member shall have the ability to read and understand a set of financial statements with a
certain degree of complexity (“financially literate”) or must become financially literate within a
reasonable period of time after his/her appointment to the Committee.

b) The Board, at its organizational meeting held in conjunction with or following each annual
meeting of the unitholders, shall appoint the members of the Committee for the ensuing year.
The Board may at any time remove or replace any member of the Committee and may fill any
vacancy in the Committee.

c) Unless the Board shall have appointed a Chairperson of the Committee, the members of the
Committee shall appoint a Chairperson and a Secretary for each meeting of the Committee.

d) The Chief Executive Officer, the Chief Financial Officer, the internal auditors, if any, and the
external auditors shall have a direct line of communication to the Committee through its
Chairperson and may bypass management if deemed necessary. The Committee, through
its Chairperson, may contact directly any employee in BTB as it deems necessary, and any
employee may bring before the Committee any matter involving questionable, illegal or
improper financial practices or transactions.

e) The Committee shall have access to such officers and employees of BTB and to BTB'’s
external auditors, and to such information respecting BTB, as it considers to be necessary or
advisable in order to perform its duties and responsibilities.

f) The members of the Committee and the Chairperson shall receive such remuneration for their
service on the Committee as the Board may determine from time to time.

Meetings
g) Meetings of the Committee shall be conducted as follows:

(a) every question shall be decided by a majority of the votes cast. In case of equality of
votes, the Chairperson shall be entitled to a second vote;
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(d)

(e)

the Committee shall meet at least four times annually at such times and at such
locations as may be requested by the Chairperson of the Committee;

the external auditors or any member of the Committee may request a meeting of the
Committee;

management representatives may be invited to attend all meetings except private
sessions with the external auditors;

the minutes of all meetings of the Committee shall be taken;
the Committee shall meet with the external auditors at least once per year (in

connection with the preparation of the year-end financial statements) and such other
times as the external auditors and the Committee consider appropriate.

The quorum for meetings of the Committee shall be a majority of its members, present in
person or by telephone or other telecommunication device, and the rules for calling, holding,
conducting and adjourning meetings of the Committee shall be the same as those governing
the Board.

Mandate and Responsibilities

The overall duties and responsibilities of the Committee shall be as follows:

(a)

(b)

(c)

(d)

to assist the Board in the discharge of its responsibilities relating to BTB’s accounting
principles, reporting practices and internal controls and its approval of BTB’s annual
and interim consolidated financial statements and related financial disclosure;

to establish and maintain a direct line of communication with BTB’s internal auditors,
if any, and external auditors and assess their performance;

to ensure that the management of BTB has designed, implemented and is maintaining
an effective system of internal financial controls; and

to report regularly to the Board on the fulfillment of its duties and responsibilities.

The duties and responsibilities of the Committee as they relate to the external auditors shall
be as follows:

(a)

(b)

(c)

(d)
(i)

to recommend to the Board a firm of external auditors to be engaged by BTB, and to
verify the independence of such external auditors;

to review and approve the fees, scope and timing of the audit and other related
services rendered by the external auditors;

to review the audit plan of the external auditors prior to the commencement of the
audit;

to review with the external auditors, upon completion of their audit:

contents of their reports;
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(e)

(f)

(9)

(i) scope and quality of the audit work performed,;

(iii) adequacy of BTB’s financial and auditing personnel;

(iv) cooperation received from BTB’s personnel during the audit;
(v) internal resources used;

(vi) significant transactions outside of the normal business of BTB,;

(vii)  significant proposed adjustments and recommendations for improving internal
accounting controls, accounting principles or management systems; and

(viii)  the non-audit services provided by the external auditors;

to discuss with the external auditors the quality and not just the acceptability of BTB’s
accounting principles;

to implement structures and procedures to ensure that BTB meets the external
auditors on a regular basis in the absence of management; and

to approve all non-audit services to be provided to BTB or its subsidiaries by external
auditors.

The duties and responsibilities of the Committee as they relate to BTB’s internal auditors, if
any, are to:

(a)

(b)
(c)

periodically review the internal audit function with respect to the organization, staffing
and effectiveness of the internal audit department;

review and approve the internal audit plan; and

review significant internal audit findings and recommendations, and management’s
response thereto.

The duties and responsibilities of the Committee as they relate to the internal control
procedures of BTB are to:

(@)

review the appropriateness and effectiveness of BTB’s policies and business
practices which impact on the financial integrity of BTB, including those relating to
internal auditing, insurance, accounting, information services and systems and
financial controls, management reporting and risk management;

review compliance under BTB’s business conduct and ethics policies and to
periodically review these policies and recommend to the Board changes which the
Committee may deem appropriate;

review any unresolved issues between management and the external auditors that
could affect the financial reporting or internal controls of BTB; and
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(d)

periodically review BTB’s financial and auditing procedures and the extent to which
recommendations made by the internal audit staff or by the external auditors have
been implemented;

The Committee is also required to establish procedures:
(i) concerning the receipt, the retention and the treatment of complaints received
by BTB with respect to accounting, internal accounting controls, or auditing

matters;

(i) concerning the confidential, anonymous submission by employees of BTB of
concerns regarding questionable accounting or auditing matters.

The committee is also charged with the responsibility to:

(a)

(b)

(c)

review BTB’s interim statements of earnings, including the impact of unusual items
and changes in accounting principles and estimates and report to the Board with
respect thereto;

examine and approve the hiring policies of BTB with respect to partners and personnel
whether past or present of the external auditors of BTB, whether the auditor is a
current or a previous one;

review and approve the financial sections of:

(i) the annual report to unitholders;

(i) the Annual Information Form;

(i) annual and interim MD&A;

(iv) prospectuses;

(v) news releases discussing financial results of BTB,;

(vi) other public reports of a financial nature requiring approval by the Board, and

(vii) report to the Board with respect thereto.

review regulatory filings and decisions as they relate to BTB’s consolidated financial
statements;

review the appropriateness of the policies and procedures used in the preparation of
BTB’s consolidated financial statements and other required disclosure documents,
and consider recommendations for any material change to such policies;

review and report on the integrity of BTB’s consolidated financial statements;

review the minutes of any audit committee meeting of subsidiary companies or trusts;

review with management, the external auditors and, if necessary, with legal counsel,
any litigation, claim or other contingency, including tax assessments that could have
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a material effect upon the financial position or operating results of BTB and the manner
in which such matters have been disclosed in the consolidated financial statements;

(i) review BTB’s compliance with regulatory and statuto