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COMINAR REAL ESTATE INVESTMENT TRUST 
______________________________________________________________ 

NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS 

 

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting ") of the holders of 
units ("Unitholders ") of Cominar Real Estate Investment Trust (the "REIT") will be held in the Porte 
Kent room of the Hilton Québec Hotel, 1100 René Lévesque Blvd. East, Québec, Québec, on 
Tuesday, May 15, 2007 at 11:00 a.m. (Québec time), for the following purposes: 

1. TO RECEIVE the financial statements of the REIT for the financial year ended December 31, 
2006, together with the report of the auditors thereon; 

2. TO ELECT two Independent Trustees of the REIT for the next two financial years; 

3. TO APPOINT the auditors and authorize the trustees of the REIT to fix their remuneration;  

4. TO CONSIDER and, if thought fit, to approve a resolution ratifying and confirming the 
amendments to the Amended and Restated Unit Option Plan (the “Plan ”) to: 

 amend the amendment procedures of the Plan and add a provision relating to options 
exercisable during a blackout period as set forth in Schedule “B” attached hereto; in this 
case, all as more particularly described in the accompanying management proxy circular; 

5. TO CONSIDER and, if thought fit, to approve each the following special resolutions to amend 
the contract of trust pertaining to the REIT dated March 31, 1998, as amended, supplemented 
or restated (the “Contract of Trust ”), to permit the REIT, with the prior approval of the 
Trustees: 

a) to invest in raw land to be held as capital property but only if the aggregate value of the 
investments of the REIT in raw land will not exceed 5% of the Adjusted Unitholders’ Equity 
(as defined in the Contract of Trust) of the REIT, as set forth in Schedule “C” attached 
hereto; 

b) to establish that the total indebtedness of the REIT shall not exceed 60% of the Gross Book 
Value, save and except that it may reach 65% if convertible debentures of the REIT are 
outstanding, including the full face value of any convertible debentures, as set forth in 
Schedule “D” attached hereto; 

c) to acquire interests in limited partnerships, as set forth in Schedule “E” attached hereto. 

 In each case, all as more particularly described in the accompanying management proxy 
circular; and 

6. TO TRANSACT such other business as may properly come before the Meeting or any 
adjournment thereof. 

The resolutions described above in paragraphs 2, 3 and 4 require the approval of a 
majority of the votes cast at the Meeting. Each of the resolutions described above in 
subparagraphs a), b) and c) of paragraph 5 requires the approval of 66 2/3% of the votes cast at 
the Meeting. The accompanying management proxy circular dated March 26, 2007 provides 
additional information relating to the matters to be dealt with at the Meeting and forms part of 
this Notice. 
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NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS 

 

The trustees of the REIT have fixed March 28, 2007 as the record date for determining 
those Unitholders entitled to receive notice of and vote at the Meeting. 

Unitholders who are unable to be personally present  at the Meeting should complete, 
sign, date and return the enclosed form of proxy to  the REIT's transfer agent, 
Computershare Trust Company of Canada, 100 Universi ty Avenue, 9th Floor, Toronto, 
Québec, M5J 2Y1, or to the head office of the REIT,  455 du Marais street, Québec, Québec, 
G1M 3A2.  In order to be effective, proxies must be  received no later than 2:00 p.m. (Québec 
time), Monday, May 14, 2007 or, if the Meeting is a djourned, the last business day preceding 
the day of any adjournment thereof. 

DATED at Québec, Québec, the 26th day of March, 2007. 

 BY ORDER OF THE BOARD OF TRUSTEES, 
 The Secretary, 
 
      (s) Michel Paquet 

      Michel Paquet  
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MANAGEMENT PROXY CIRCULAR 

SOLICITATION OF PROXIES 

This management proxy circular (the “Circular ”) is furnished in connection with the 
solicitation of proxies by or on behalf of management of Cominar Real Estate Investment Trust 
(the “REIT”) for use at the annual and special meeting (the “Meeting ”) of holders of units 
(“Units ”) of the REIT (the “Unitholders ”) to be held on Tuesday, May 15, 2007 in the Porte Kent 
room of the Hilton Québec, 1100, René Lévesque Blvd. East, Québec, Québec, at 11:00 a.m. 
(Québec time), and any adjournment thereof for the purposes set forth in the accompanying 
notice of the Meeting (the “Notice ”). It is expected that the solicitation will be primarily by mail, 
but proxies may also be solicited personally or by telephone, fax or other electronic means, by 
the trustees of the REIT (the “Trustees ”), officers or other employees of the REIT. The costs of 
solicitation if any, will be borne by the REIT. Except as otherwise stated, the information 
contained herein is given as of March 16, 2007. 

Enclosed with this Circular and the attached Notice is a form of proxy for use in 
connection with the Meeting. 

NON-REGISTERED HOLDERS 

The information set forth in this section is important to the many Unitholders who do not 
hold Units of the REIT in their own names (the “Non-Registered Holders ”). Non-Registered 
Holders should note that only proxies deposited by Unitholders whose names appear on the 
records of the REIT as the registered holders of Units can be recognized and acted upon at the 
Meeting. However, in many cases, Units beneficially owned by a Non-Registered Holder are 
registered either: 

a) In the name of an intermediary (an “Intermediary ”) that the Non-Registered Holder 
deals with in respect of the Units, such as, among others, banks, trust companies, 
securities dealers or brokers and trustees or administrators of self-administered 
RRSPs, RRIFs, RESPs and similar plans; or 

b) In the name of a clearing agency (such as The Canadian Depository for Securities 
Limited or “CDS”) of which the Intermediary is a participant. 

In accordance with the requirements of National Instrument 54-101 of the Canadian 
Securities Administrators, the REIT has distributed copies of the notice of Meeting, this Circular, 
the form of proxy and the 2006 Annual Report (collectively, the “Meeting Materials ”) to the 
clearing agencies and intermediaries for onward distribution to Non-Registered Holders. 

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders 
unless a Non-Registered Holder has waived the right to receive them. Very often, Intermediaries 
will use service companies to forward the Meeting Materials to Non-Registered Holders. 
Generally, Non-Registered Holders who have not waived the right to receive the Meeting 
Materials will either: 

a) Be given a proxy which is signed by the Intermediary (typically by a facsimile, 
stamped signature) and already sets forth the number of Units beneficially owned by 
the Non-Registered Holder but which is otherwise uncompleted. This form of proxy 
need not be signed by the Non-Registered Holder. The Non-Registered Holder who 
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MANAGEMENT PROXY CIRCULAR 

wishes to submit a proxy should properly complete the form of proxy and deposit it 
with Computershare Trust Company of Canada as described above; 

b) More typically, be given a voting instruction form which must be completed and 
signed by the Non-Registered Holder in accordance with the directions on the voting 
instruction form received by the Non-Registered Holder. 

The majority of brokers now delegate responsibility for obtaining instructions from clients 
to ADP Investor Communications Corporation (“ADP”, formerly Independent Investor 
Communications Corporation). ADP typically mails a proxy form to the Non-Registered Holders 
and asks Non-Registered Holders to return the proxy form to ADP (the ADP form also allows 
completion of the voting instructions form by telephone). ADP then tabulates the results of all 
instructions received and provides appropriate instructions respecting the voting of Units to be 
represented at a Unitholders’ meeting. A Non-Registered Holder receiving a proxy form from 
ADP cannot use that proxy to vote Units directly at the Meeting. The proxy must be returned to 
ADP well in advance of the Meeting in order to have the Units voted. 

Units held by brokers or their agents or nominees can be voted for or against resolutions 
only upon the instructions of the Non-Registered Holder. Without specific instructions, brokers 
and their agents and nominees are prohibited from voting Units for the brokers’ clients. The 
purpose of these procedures is to permit Non-Registered Holders to direct the voting of the 
Units they beneficially own. 

Should a Non-Registered Holder who receives either a proxy or a voting instruction form 
wish to attend and vote at the Meeting in person (or have another person attend and vote on 
behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the names of 
the persons named in the proxy and insert the Non-Registered Holder’s (or such other person’s) 
name in the blank space provided, or, in the case of a voting instruction form, follow the 
corresponding directions on the form. In either case, Non-Registered Holders should carefully 
follow the instructions of their Intermediaries and their service companies and ensure that 
instructions respecting the voting of their Units are communicated to the appropriate person. 

APPOINTMENT AND REVOCATION OF PROXIES 

If it is not your intention to be present in person at the Meeting, you are asked to complete 
and return the form of proxy enclosed. The proxy must be executed by the Unitholder or the 
attorney of such Unitholder, duly authorized in writing. Proxies to be used at the Meeting must be 
deposited with the REIT’s transfer agent, Computershare Trust Company of Canada, 100 
University Avenue, 9th floor, Toronto, Québec, M5J 2Y1, or at the head office of the REIT, 455 du 
Marais street, Quebec, Québec, G1M 3A2, no later than 2:00 p.m. (Québec time), Monday, May 
14, 2007 or, if the Meeting is adjourned, the last business day preceding the day of any 
adjournment thereof. 

The persons named in the enclosed form of proxy are  Trustees and/or officers of the 
REIT. A Unitholder may appoint a proxyholder other than any person designated in the form 
of proxy, to attend and act on such Unitholder's be half at the Meeting, either by inserting 
such other desired proxyholder's name in the space provided on the form of proxy and 
deleting the names printed thereon or by substituti ng another form of proxy.  
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MANAGEMENT PROXY CIRCULAR 

A proxy given by a Unitholder for use at the Meeting may be revoked at any time prior to its 
use. A proxy may be revoked by an instrument in writing executed by the Unitholder or by his or 
her attorney in writing; if the Unitholder is a corporation, the revocation must be executed by an 
officer duly authorized in writing or, if the Unitholder is an association, by an attorney duly 
authorized in writing, and deposited with the REIT’s transfer agent at any time up to and including 
the last business day preceding the Meeting or any adjournment thereof at which the proxy is to be 
used or with the chairman of the Meeting on the date of the Meeting or any adjournment thereof, 
and upon either of such deposits, the proxy will be revoked. 

VOTING OF UNITS 

Units represented by proxies will be voted or withheld from voting as specified on any ballot 
that may be called for and, if the Unitholder specifies a choice with respect to any matter to be 
acted upon at the Meeting, Units represented by properly executed proxies will be voted 
accordingly. In the absence of any direction to the contrary, a proxyholder will vote the Units 
IN FAVOUR of: (i) the election of two nominees of t he management as Independent 
Trustees (as hereinafter defined); (ii) the appoint ment of the auditors of the REIT and the 
authorization of the Trustees to fix their remunera tion; (iii) the ratification and confirmation 
of the resolution adopting the amendments to the Pl an, which include a change to the 
amendment procedures of the Plan and the addition o f a provision relating to options 
exercisable during a blackout period; (iv) the Firs t Contract of Trust Amendment 
Resolution; (v) the Second Contract of Trust Amendm ent Resolution; and (vi) the Third 
Contract of Trust Amendment Resolution, all as desc ribed in this Circular. If a choice to the 
contrary is not specified by a Unitholder, such Uni ts will be voted in favour of such matters.  

The enclosed form of proxy confers discretionary authority upon the persons named 
therein with respect to amendments or variations to matters identified in the Notice and with 
respect to other matters which may properly come before the Meeting. The Trustees know of no 
matters to come before the Meeting, other than the matters referred to in the Notice of Meeting. 
However, if any other matters which are not known to the Trustees should properly come before 
the Meeting, the Units represented by proxies will be voted on such matters in accordance with the 
best judgment of the proxyholder.  

VOTING AT MEETING AND QUORUM 

On March 16, 2007,  37,268,698 Units were issued and outstanding. Each Unit entitles its 
holder to one vote at meetings of Unitholders. Only Unitholders of record at the close of business 
on March 28, 2007, the record date established for the Meeting, will be entitled to vote at the 
Meeting, or any adjournment thereof, either in person or by proxy. However, to the extent that a 
person transfers the ownership of any Units after that date and the transferee of those Units 
produces properly endorsed Unit certificates or otherwise establishes that it owns the Units and 
demands, no later than ten days before the Meeting, that its name be included in the list of 
Unitholders to vote at the Meeting, the transferee will be entitled to vote such Units at the Meeting 
or any adjournment thereof. 

Unless otherwise required in the Contract of Trust governing the affairs of the REIT dated 
March 31, 1998, as amended, supplemented or restated from time to time (the “Contract of 
Trust ”), every question coming before the Meeting or any adjournment thereof shall be decided by 
the majority of the votes duly cast. The quorum at the Meeting or any adjournment thereof shall 
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MANAGEMENT PROXY CIRCULAR 

consist of at least two individuals present in person, each of whom is a Unitholder or a proxyholder 
representing a Unitholder, and who hold or represent by proxy not less than 25% of the total 
number of outstanding Units. 

PRINCIPAL HOLDERS OF UNITS 

To the knowledge of the Trustees and officers of the REIT, there is no beneficial owner of, 
nor any person who exercises control or direction over Units carrying 10% or more of the votes 
attached to the outstanding Units, other than: 

 
 

Unitholder 
Number of Units 

beneficially owned or over 
which control or direction 

is exercised 

 
Percentage of 

outstanding Units 

AM Total Investments, 
general partnership (1) 

 
 6,849,000 

 
18.4% 

CDS & Co.  30,419,698 81.6% 
NOTE: 
(1) The Units held by AM Total Investments, general partnership, formerly known as Cominar general partnership, are 

indirectly held by Corporation Financière Alpha (CFA) inc. (“CFA”), and all important decisions regarding the REIT 
made by CFA, are controlled by Michel Dallaire. The shares of CFA are owned by the children of the late Jules 
Dallaire, including Michel Dallaire, and related family trusts. 

NOMINEES FOR THE POSITION OF INDEPENDENT TRUSTEES  

The Contract of Trust provides that the assets and operations of the REIT will be subject to 
the control and authority of a minimum of nine and a maximum of eleven Trustees (including the 
AM Total Investments Trustees and the Independent Trustees, as such terms are defined under 
the heading “Corporate Governance”). 

Presently, there are nine Trustees of the REIT. Of this number, pursuant to the Contract of 
Trust, four were appointed by Corporation Financière Alpha (CFA) Inc. (a corporation resulting 
from the amalgamation of Corporation Financière Alpha (CFA) Inc. and Groupe Financier Alpha 
(GFA) Inc. (formerly known as Groupe Cominar Inc.), the amalgamation of Corporation Financière 
Alpha (CFA) Inc. and Groupe Financier Alpha (GFA) 2001 Inc.), and the subsequent amalgamation 
of Corporation Financière Alpha (CFA) inc. and 4341236 Canada inc., on behalf of AM Total 
Investments, general partnership. These Trustees are Michel Dallaire, Michel Paquet, Alain 
Dallaire and Pierre Gingras. Three of the Independent Trustees, namely Robert Després, Gérard 
Coulombe and Dino Fuoco shall hold office for a term expiring at the close of the annual meeting of 
Unitholders for the financial year ending December 31, 2007. Consequently, two Independent 
Trustees, namely Yvan Caron and Ghislaine Laberge, whose respective terms expire at the close 
of the Meeting are hereby nominated by management for election as Independent Trustees at the 
Meeting. 

The persons named in the enclosed form of proxy for  use at the Meeting intend to 
vote IN FAVOUR of the election of Yvan Caron and Gh islaine Laberge as Independent 
Trustees, to hold office until the close of the ann ual meeting of Unitholders for the financial 
year ending December 31, 2008, or until their succe ssors are duly elected or appointed in 
accordance with the Contract of Trust, unless the U nitholder who has given the proxy has 
directed that the Units represented thereby be with held from voting.  Management does not 
contemplate that any of such nominees will be unable to serve as Independent Trustees but, if that 
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should occur for any reason prior to the Meeting, the persons named in the enclosed form of proxy 
will vote for another nominee as management may recommend, unless the Unitholder has 
specified in the form of proxy that the Units represented thereby be withheld from voting on the 
election of Independent Trustees. 

The following table sets forth informations with respect to the two nominees for election at 
the Meeting as Independent Trustees, the names of each current Trustee, all other positions and 
offices within the REIT currently held by them, their principal occupations and their employment 
during the last five years, the period during which each served as a Trustee of the REIT and the 
approximate number of Units they have advised are beneficially owned, directly or indirectly, by 
them or over which they exercise control or direction as at March 16, 2007. Since March 13, 2007, 
each trustee is required to own at least 2,000 units of the REIT and he shall acquire such amount 
of units within three years after he or she has been nominated or elected as a Trustee. The 
Contract of Trust provides that, at all relevant times, it is intended that at least one Trustee will not 
be, directly or indirectly, a Unitholder or a person who owns an option to acquire Units and Yvan 
Caron has agreed not to and does not hold, directly or indirectly, any Units or options to acquire 
Units. 

Name, 
Municipality of residence 

And office  

 
 

Principal occupation 

Period 
during 
which 

served as 
a Trustee 

Number of Units 
beneficially owned or over 
which control or direction 

is exercised (1) 

Robert Després, O.C., G.O.Q.  (2) (10) 

Québec (arrondissement de la Cité) 
Independent Trustee 

Chairman of the Board 
Director of various companies 1998- 16,500 

Michel Dallaire, P.Eng.   
Québec (arrondissement Beauport) (Québec) 
AM Total Investments Trustee, President and 
Chief Executive Officer of the REIT 

President and Chief Executive Officer of 
the REIT  

1998- 
 

7,298,285 (11) 

Me Michel Paquet (3)  

Québec (arrondissement Sainte-Foy-Sillery) 
(Québec) 
AM Total Investments Trustee, Executive Vice-
President, Legal Affairs and Secretary of the REIT 

Executive Vice-President, Legal Affairs 
and Secretary of the REIT  

1998- 
 

7,211,834 (11) 

Alain Dallaire  (4) 

Lac Beauport (Québec) 
AM Total Investments Trustee, Executive Vice-
President, Leasing and Commercial Operations 

Executive Vice-President, Leasing and 
Commercial Operations of the REIT 2006- 7,215,062 (11) 

Pierre Gingras (5)  
Ste-Pétronille, Ile d'Orléans (Québec) 
AM Total Investments Trustee 

President of Placements Moras inc., a 
personal holding company, director of 
Desjardins Sécurité Financière, a life 
insurance company  

 
1998-  

 
92,131 (12) 

Yvan Caron  (6)  
Québec (arrondissement Limoilou) (Québec) 
Independent Trustee 

Consultant  
1998- 

 
Nil 

Me Gérard Coulombe, Q.C. (7) (10) 

Sainte-Marthe (Vaudreuil) (Québec) 
Independent Trustee 

Senior partner with Desjardins 
Ducharme, Montreal. Chairman of the 
Board since February 2000 

2007- 1,140 

Dino Fuoco, CMA, FCMA  (8) (10) 

Boucherville (Québec) 
Independent Trustee 

President of Équipements vétérinaires 
Matvet inc., president of La Société 
financière Opal inc., a personal holding 
company 

2006- Nil 

Ghislaine Laberge  (9) 

Montréal (arrondissement Verdun) (Québec) 
Independent Trustee 

Consultant in real estate investments, 
director of CDP Capital – Real Estate 
Advisory and CDP Capital - Mortgages, 
members of the group of the Caisse de 
dépôt et placement du Québec 

 
1998- 

 
Nil 



 

 

 - 6 - 

COMINAR REAL ESTATE INVESTMENT TRUST 
______________________________________________________________ 

MANAGEMENT PROXY CIRCULAR 

 
NOTES : 
(1) Individual Trustees have furnished information as to the Units beneficially owned by them or over which they exercise control or 

direction. 
(2) Mr. Robert Després was appointed Chairman of the Board on November 1, 2006 and replaced Mr. Jules Dallaire who passed away 

on August 15, 2006. On March 13, 2007, he resigned as Chairman of the Audit Committee and was appointed Chairman of the 
Nominating and Corporate Governance Committee. He remains a member of the Audit Committee. 

(3) On March 13, 2007, Me Michel Paquet resigned as a member of the Nominating and Corporate Governance Committee. 
(4) Mr. Alain Dallaire was appointed Trustee on November 1, 2006 and replaced Mr. Jules Dallaire who passed away on August 15, 

2006. 
(5) On March 13, 2007, Mr. Pierre Gingras resigned as Independent Trustee and replaced Mr. Michel Berthelot, who resigned on the 

same date, as an AM Total Investments Trustee. He resigned as member of the Audit Committee and was appointed Chairman of 
the Investment Committee on March 13, 2007.  

(6) On March 13, 2007, Mr. Yvan Caron was appointed Chairman of the Compensation Committee and member of the Investment 
Committee. He remains a member of the Audit Committee. 

(7) On March 13, 2007, Mr. Gérard Coulombe was appointed Trustee and member of the Compensation and Nominating and 
Corporate Governance Committees. 

(8) On November 1, 2006, Mr. Dino Fuoco was appointed Trustee and replaced Mr. Richard Marion who resigned on the same date. 
On March 13, 2007, he was appointed Chairman of the Audit Committee and member of the Investment Committee. 

(9) On March 13, 2007, Ms. Ghislaine Laberge was appointed member of the Compensation and Nominating and Corporate 
Governance Committees. 

(10) Will hold office as a Trustee for a term expiring at the close of the annual meeting of Unitholders for the financial year ending 
December 31, 2007. 

(11) Comprises 6,849,000 Units held by AM Total Investments, general partnership (formerly known as Cominar, general partnership). The 
Units held by AM Total Investments, general partnership, are indirectly held by CFA and 357,000 Units are held by Fiducie testamentaire 
Jules Dallaire. The shares of CFA are owned by the children of the late Jules Dallaire, including Michel Dallaire, and related family trusts. 

(12) Comprises 16,131 Units held by Placements Moras inc. 

 
Each of the Trustees listed above has held his or her principal occupation for the five 

preceding years, except for Dino Fuoco who, from September 2001 to September 2003, was 
First Vice-President, Chief Financial Officer of Société Générale de Financement du Québec, 
since September 2003, President of La Société Financière Opal inc. and since August 2005, 
President of Équipements vétérinaires Matvet inc. 

The management of the REIT and the Trustees as a group (11 persons), owned 
beneficially, or exercised control or direction over 7,456,194 Units, or approximately 20% of the 
issued and outstanding Units as at February 28, 2007. 

ATTENDANCE RECORD OF TRUSTEES FOR BOARD AND COMMITT EE MEETINGS 

The following table summarizes, for each of the Trustees, the number of board and 
committee meetings they attended for the fiscal year ended December 31, 2006. 

Trustees Board 
of Trustees 

Audit 
Committee 

Nominating and 
Corporate 

Governance 
Committee 

Compensation 
Committee 

Jules Dallaire (1) 
0 of 12 n/a n/a n/a 

Michel Dallaire 12 of 12 n/a n/a n/a 

Michel Berthelot 12 of 12 n/a n/a n/a 

Michel Paquet 12 of 12 n/a 4 of 4 n/a 

Alain Dallaire (2) 
4 of 4 n/a n/a n/a 

Yvan Caron 12 of 12 4 of 4 n/a 3 of 3 

Robert Després (3) 
12 of 12 4 of 4 4 of 4 n/a 

Dino Fuoco (4) 
4 of 4 n/a n/a n/a 

Pierre Gingras 12 of 12 4 of 4 n/a 3 of 3 
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Trustees Board 
of Trustees 

Audit 
Committee 

Nominating and 
Corporate 

Governance 
Committee 

Compensation 
Committee 

Ghislaine Laberge 12 of 12 n/a 4 of 4 3 of 3 

Richard Marion (5) 
7 of 7 n/a n/a n/a 

 
NOTES : 
(1) Passed away on August 15, 2006. 
(2) Was appointed Trustee on November 1, 2006. 
(3) Was appointed Chairman of the Board on November 1, 2006. 
(4) Was appointed Trustee on November 1, 2006. 
(5) Resigned as Trustee on November 1, 2006. 

 
The table below summarizes the number of Board and Committee meetings held during the 
fiscal year ended December 31, 2006. 

Meeting type Total 

Board 12 
Audit 4 
Compensation 3 
Nominating and Corporate Governance 4 

Total number of meetings held 23 

CEASE TRADE ORDERS AND BANKRUPTCIES 

To the knowledge of the Trustees and officers of the REIT, no one of the proposed 
Independent Trustee: 

 a) is, as at the date of this information circular or has been, within the 10 years before 
the date of this information circular, a director or executive officer of any company, 
that, while that person was acting in that capacity: 

  (i) was the subject of a cease trade or similar order or an order that denied the 
relevant company access to any exemption under securities legislation, for 
a period of more than 30 consecutive days; 

  (ii) was subject to an event that resulted, after the director or executive officer 
ceased to be a director or executive officer, in the company being the 
subject of a cease trade or similar order or an order that denied the relevant 
company access to any exemption under securities legislation, for a period 
of more than 30 consecutive days; or 

  (iii) within a year of that person ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets; or 

 b) has, within the 10 years before the date of this information circular, become 
bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, or become subject to or instituted any proceedings, arrangement or 
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compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold its assets. 

COMPENSATION OF TRUSTEES 

A person who is employed by and receives a salary from the REIT does not receive any 
remuneration from the REIT for serving as a Trustee. Trustees who were not so employed 
received for the fiscal year ended on December 31, 2006 remuneration in the amount of $8,000 
per annum and an additional $500 for each meeting of Trustees attended by the Trustee, and, as 
members of the Audit Committee and/or the Compensation Committee and/or Nominating and 
Corporate Governance Committee, received $500 for each meeting attended. In all cases, 
Trustees are entitled to reimbursement from the REIT of their out-of-pocket expenses incurred in 
acting as a Trustee. During the financial year ended December 31, 2006, the aggregate 
remuneration paid by the REIT to the Trustees for their services in their capacity as Trustees was 
$173,689. The Board of Trustees, upon the recommendation of the Nominating and Corporate 
Governance Committee, established the compensation of the trustees who do not own options to 
acquire Units of the REIT to $25,000 and $70,500 per annum for the Chairman of the Board of 
Trustees, with an additional 1,000 $ per meeting attended. Yvan Caron and Robert Després were 
retroactively awarded sums in virtue of this revised structure for the fiscal year ended December 
31, 2006. No option to purchase Units of the REIT was granted to any Trustee as defined herein 
under the Plan in the fiscal year ended December 31, 2006.  

TRUSTEES' AND OFFICERS’ LIABILITY INSURANCE 

The REIT has entered into indemnification agreements with each of its Trustees. It has also 
purchased insurance, which covers Trustees’ and officers' liability for $5,000,000 for a period of 
one year expiring on December 31, 2007, for an annual premium of $54,386. The premium was 
paid entirely by the REIT and has not been allocated among the insured. The deductible of 
$100,000 per loss is assumed by the REIT. As at March 16, 2007, no claim has ever been 
presented or paid under such policy.  

CODE OF ETHICS AND BUSINESS CONDUCT 

The Board of Trustees has adopted a Code of Ethics and Business Conduct (the “Code 
of Ethics”) which applies to Trustees, officers, REIT employees and individuals bound by 
contract or otherwise to the REIT. The REIT’s code of Ethics is available at www.sedar.com. 

SUMMARY COMPENSATION TABLE 

The following table shows the compensation of the President and Chief Executive Officer 
and the Executive Vice-President and Chief Financial Officer of the REIT (the “Named Executive 
Officers ”). No other Executive Officer of the REIT earned total salary and bonuses in excess of 
$150,000 for the financial year ended December 31, 2006. 
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ANNUAL 
COMPENSATION (1) 

LONG TERM 
COMPENSATION 

 
NAME 
AND 

POSITION 
Year Salary 

 
 

($) 

Bonus 
 
 

($) 

Other Annual 
Compensation  

 
($) 

Units under 
options 
granted 

 
ALL OTHER 

COMPENSATION 
 
 

($) 

 
Michel Dallaire 
President and 
Chief Executive Officer 

 
2006 
2005 
2004 

 
 164,200 
   145,086 
 112,526 

 

 
25,000 

Nil 
Nil 

 

 
Nil 
Nil 
Nil 

 

 
--- 
--- 
--- 

 
Nil 
Nil 
Nil 

 
Michel Berthelot 
Executive Vice-president 
and Chief Financial 
Officer 
 

 
2006 
2005 
2004 

 

 
 120,096 
 104,092 
 101,061 

 
10,000 

Nil 
Nil 

 

 
Nil 
Nil 
Nil 

 

 
--- 
--- 
--- 

 
Nil 
Nil 
Nil 

 

NOTE : 
(1) Amounts disclosed under the heading Annual Compensation for 2006, 2005 and 2004 correspond to the compensation paid by 

Les Services Administratifs Cominar Inc., a wholly-owned subsidiary of the REIT. 
 

Except for the Plan, the REIT does not have a long-term incentive plan or pension plan, 
and has never granted Unit appreciation rights to any of its Trustees, officers and employees. 

UNIT OPTION PLAN 

On May 21, 1998, the REIT adopted the Plan which was amended and restated on 
May 15, 2001, November 13, 2003, May 11, 2004 and May 10, 2006. An amendment is also 
proposed herein. Participation in the Plan is restricted to an “Eligible Person ”, which means: (i) a 
Trustee, officer or employee of the REIT or any subsidiary of the REIT (an “Eligible Individual ”), 
(ii) a corporation controlled by an Eligible Individual, the issued and outstanding voting securities of 
which are, and will continue to be, beneficially owned, directly or indirectly, by such Eligible 
Individual and/or the spouse, minor children and/or minor grandchildren of such Eligible Individual, 
or (iii) a family trust of which the sole Trustee is an Eligible Individual and the beneficiary(ies) are 
any one or combination of such Eligible Individual and/or the spouse, minor children, and/or minor 
grandchildren of such Eligible Individual. The granting of options is made by the Trustees, who also 
determine the terms and conditions thereof. The options have a term not exceeding seven years, 
unless determined otherwise by the Board of Trustees, and in no event, may the term of any option 
exceed ten years from the date of grant of the option. The options are exercisable at a price not 
less than the Market Price on the trading day immediately preceding the day on which the grant 
of the Option is approved by the Trustees. If no specific determination is made, the options shall 
become exercisable in respect of 20% on a cumulative basis after the first, second, third, fourth 
and fifth anniversary of the granting of such option. 

“Market Price ” on any particular day means the market price of one Unit and shall be 
calculated by reference to the closing price for a board lot of Units on the TSX, on that day, or if 
at least one board lot of Units shall not have been traded on the TSX on that day, on the 
immediately preceding day for which at least one board lot was so traded; or if, at any time, the 
Units are no longer listed on the TSX, then the Market Price shall be calculated by reference to 
the closing price, on the aforesaid day, for a board lot of Units on the stock exchange on which 
the Units are listed and had the greatest volume of trading on that particular day. In the event 
that the Units are not listed and posted for trading on any stock exchange, the Market Price 
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shall be the fair market value of such Units as determined by the Trustees in their sole 
discretion. 

The maximum number of Units initially reserved for issuance under the Plan was 
3,319,210 Units (approximately 8.9% of the outstanding Units as at March 16, 2007). As at 
March 16, 2007, options to purchase 1,950,500 Units were outstanding (approximately 5.2% of 
the outstanding Units) and options to purchase 865,410 Units were available for granting 
(approximately 2.3% of the outstanding Units).  

The aggregate number of Units reserved for issuance at any time to any one optionee 
shall not exceed five percent (5%) of the number of Units outstanding on a non-diluted basis at 
such time, less the total of all Units reserved for issuance to such optionee pursuant to any 
other unit compensation arrangement of the REIT. The aggregate number of Units issuable (or, 
reserved for issuance) to insiders of the REIT under the Plan and any other unit compensation 
arrangement, cannot at any time exceed ten percent (10%) of the issued and outstanding Units. 
The aggregate number of Units issued to insiders under the Plan and any other unit 
compensation arrangement, within a one-year period, cannot exceed ten percent (10%) of the 
issued and outstanding Units and the issuance to any one insider and such insider’s associates, 
within a one-year period, cannot exceed five percent (5%) of the issued and outstanding Units. 

An option or interest therein is personal to each optionee and is non-assignable other 
than by will or the law of succession. No option granted under the Plan shall be hypothecated, 
charged, transferred, assigned or otherwise encumbered or disposed of by any optionee on 
pain of nullity. 

An option, and all rights to purchase Units pursuant thereto, shall generally expire and 
terminate immediately upon the optionee ceasing to be an Eligible Person. The Trustees may, 
in their entire discretion, at the time of the granting of options under the Plan, determine the 
provisions relating to expiration of an option upon the bankruptcy, death, retirement or 
termination of employment, position or engagement with the REIT or any subsidiary of an 
optionee while holding an option which has not been fully exercised, provided, however, that 
upon the termination of an optionee’s employment, position or engagement with the REIT 
otherwise than by reason of death, any option or unexercised part thereof granted to such 
optionee may be exercised by him for that number of Units only which he was entitled to acquire 
under the option at the time of such termination or cessation and provided further that such 
option shall in no event expire later than the earlier of: (i) three (3) months following the 
optionee’s employment, position or engagement being terminated or ceased; and (ii) the expiry 
date of such Option.  

Upon the termination of an optionee's employment, position or engagement with the 
REIT by reason of retirement, any option or unexercised part thereof granted to such optionee 
may be exercised by him for that number of Units only which he was entitled to acquire under 
the option at the time of such termination or cessation and provided further that such option 
shall in no event expire later than the earlier of (i) one year following the optionee's, 
employment, position or engagement being terminated by reason of retirement and (ii) the 
expiry date of such option. The provisions relating to such expiration shall be contained in the 
written option agreement, instrument or certificate between the REIT and the optionee. 
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If an optionee shall die holding an option which has not been fully exercised, his 
personal representatives, heirs or legatees may, at any time following the grant of probate of the 
will or letters of administration of the estate of the deceased and prior to the period of time 
provided under the terms of the written option agreement, instrument or certificate between the 
REIT and the optionee for exercise of an option upon the death of the optionee, exercise the 
option with respect to the unexercised balance of the Units subject to the option, but only to the 
same extent to which the deceased could have exercised the option immediately before the 
date of such death provided that such option shall in no event expire later than: (i) one (1) year 
following the optionee’s death; and (ii) the expiry date of such option. 

In the event the REIT proposes to amalgamate, merge or consolidate with any other 
trust or entity (other than a wholly-owned entity) or to distribute all of its assets or to liquidate, 
dissolve or wind-up, or in the event an offer to purchase or repurchase the Units of the REIT or 
any part thereof shall be made to all or substantially all holders of Units of the REIT, the REIT 
shall have the right, upon written notice thereof to each optionee holding options under the Plan, 
to permit the exercise of all such options within the 20 day period next following the date of such 
notice and to determine that upon the expiration of such 20 day period, all rights of the 
optionees to such options or to exercise same (to the extent not theretofore exercised) shall 
ipso facto terminate and cease to have further force or effect whatsoever. In the event of the 
sale by the REIT of all or substantially all of the assets of the REIT as an entirety or substantially 
as an entirety so that the REIT shall cease to operate as an active business, any outstanding 
option may be exercised as to all or any part of the optioned Units in respect of which the 
optionee would have been entitled to exercise the option in accordance with the provisions of 
the Plan at the date of completion of any such sale at any time up to and including, but not after 
the earlier of: (i) the close of business on that date which is thirty (30) days following the date of 
completion of such sale; and (ii) the close of business on the expiration date of the option; but 
the optionee shall not be entitled to exercise the option with respect to any other optioned Units.  

Currently, the Trustees may amend or discontinue the Plan at any time, provided, 
however, that no such amendment may materially and adversely affect any option previously 
granted to an optionee without the consent of the optionee, except to the extent required by law. 
Any such amendment shall, if required, be subject to the prior approval of, or acceptance by, 
any stock exchange on which the Units are listed and posted for trading and any relevant 
securities regulatory authorities. 

Notwithstanding the foregoing, should changes be required to the Plan by any securities 
commission, stock exchange or other governmental or regulatory body of any jurisdiction to 
which the Plan or the REIT now is or hereafter becomes subject, such changes shall be made 
to the Plan as are necessary to conform with such requirements and, if such changes are 
approved by the Trustees, the Plan, as amended, shall be filed with the records of the REIT and 
shall remain in full force and effect in its amended form as of and from the date of its adoption 
by the Trustees. In such event, all outstanding options shall be automatically amended to the 
extent required to respect the terms and provisions of this Plan as so amended. 

On March 1st, 2007, the Trustees adopted a resolution in order to update and restate the 
Plan in light of recent amendments that were made to the rules and policies of the TSX 
governing security based compensation arrangements (the “TSX Amendments ”) in order to 
remove the “general amendment” procedures of the Plan and introduce and adopt more 
detailed amendment provisions, as well as to add a provision relating to options exercisable 
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during a blackout period, the whole as more fully set forth herein under “Proposed Amendments 
to the Plan”. 

Concurrently, the Trustees also approved other amendments to the Plan of a 
housekeeping nature, which amendments are not subject to the approval of Unitholders. 

During the financial year ended December 31, 2006, the REIT granted to 34 Eligible 
Persons of which 33 are employees and one is an officer, a total of 670,000 options at an exercise 
price of $18.90 per Unit under the Plan, and no option to purchase Units were granted to the 
Named Executive Officers. 

The following table summarizes for the Named Executive Officers, the number of 
options, if any, exercised during the financial year ended December 31, 2006, the aggregate 
value realized upon exercise and the total number of unexercised options, if any, held as at 
December 31, 2006. Value realized upon exercise is the difference between the market value of 
the underlying units on the exercise date and the exercise or base price of the option. The value 
of an unexercised option at financial year-end is the difference between its exercise or base 
price and the market value of the Units of the REIT on December 31, 2006. These values, 
unlike the amounts set forth in the column “Aggregate Value Realized” have not been, and may 
never be, realized. These options have not been, and may not be exercised, and actual gains, if 
any, on exercise will depend on the value of the REIT's Units on the date of exercise. There can 
be no assurance that these values will be realized. 

UNIT OPTION PLAN 
OPTION EXERCISES DURING THE FINANCIAL YEAR ENDED DE CEMBER 31, 2006 

AND THE FINANCIAL YEAR END OPTION VALUES 
 
 

NAME 
 

 

SECURITIES 
ACQUIRED 

ON 
EXERCISE 

 
(#) 

AGGREGATE 
VALUE 

REALIZED 
 
 

($) 

UNEXERCISED 
OPTIONS AS AT 

DECEMBER 31, 2006 
(#) 

EXERCISABLE / 
UNEXERCISABLE 

VALUE OF UNEXERCISED IN 
THE MONEY OPTIONS AS AT 

DECEMBER 31, 2006 
($) 

EXERCISABLE / 
UNEXERCISABLE (1) 

 
Michel Dallaire 

 
25,000 

 
122,500 

 
25,000 / 50,000 

 
212,500 / 425,000 

 
 

Michel Berthelot 
 

 
15,000 

 
85,950 

 
15,000 / 30,000 

 
127,500 / 255,000 

 
(1) Based on the closing price of the Units on the Toronto Stock Exchange on December 31, 2006 of $22.50 per unit. 

 

PROPOSED AMENDMENTS TO THE PLAN  

On March 1st, 2007, the Trustees adopted a resolution in order to update, amend and 
restate the Plan pursuant to the TSX Amendments. Unitholders are asked to consider and, if 
deemed advisable, to ratify and confirm the adoption of these amendments by the Trustees.  

Whereas under the Plan, amendments to the Plan could only be made by the Trustees 
with the prior approval of the TSX as well as regularly approval, these amendments provide that 
the Trustees may amend or discontinue the Plan at any time without limitation for the purpose 
of: 
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a) amendments of a “housekeeping” nature, which include, without limitation, 
amendments to ensure continued compliance with applicable laws, regulations, 
rules or policies of any regulatory authority and amendments to remove any 
ambiguity or to correct or supplement any provision contained in the Plan which 
may be incorrect or incompatible with any other provision of the Plan; 

b) a change to the vesting provisions of an option of the Plan; 

c) a change to the termination provisions of an option or the Plan which does not entail 
an extension beyond the original expiration date; 

d) the addition of a cashless exercise feature payable in cash or securities;  

 provided, however, that no such amendment may increase the maximum number of Units 
issuable pursuant to the Plan, change the manner or determining the minimum Option Price (as 
defined in the Plan), alter the option exercise period following the expiration of the Blackout Period 
(as defined in the Plan) or, without the consent of the optionee, adversely alter or impair any option 
previously granted to an optionee under the Plan. 

These amendments also provide that (i) a reduction in the Option Price, (ii) an extension 
of the expiration date of an outstanding option, (iii) any amendment to the definition of “Eligible 
Person” under the Plan, or (iv) any amendment which would permit options to be transferable or 
assignable other than for normal estate settlement purposes, may not be made without the 
approval of the Unitholders of the REIT (excluding the votes of securities held directly or 
indirectly by insiders benefiting from the amendment), provided that: (x) an adjustment to the 
Option Price pursuant to Article 9 of the Plan and (y) an extension of the expiry date pursuant to 
Section 5.6 of the Plan, in each case subject to any applicable regulatory requirements, shall 
not require approval of the Unitholders of the REIT. 

These amendments provide that if the term of an option of any eligible person under the 
Plan expires during or within 10 business days of the expiration of a Blackout Period (as defined in 
the Plan), then the term of the option or the unexercised portion thereof, shall be extended by 10 
business days after the expiration of the Blackout Period. 

These amendments are subject to the prior approval of the TSX. The TSX has been asked 
to conditionally approve these amendments, subject to ratification by the Unitholders at the 
Meeting as herein set forth. Accordingly, Unitholders will be asked to consider and, if deemed 
advisable, to ratify the resolution set forth at Schedule “B”. Such ratification and confirmation 
requires approval by resolution passed by a majority of the votes cast by Unitholders, present or 
represented by proxy, and entitled to vote at the Meeting. The Trustees recommend that 
Unitholders vote for the ratification and confirmation of the resolutions adopting these 
amendments. The persons named in the enclosed form of proxy inte nd to cast the votes to 
which the Units represented by such proxy are entit led IN FAVOUR OF the ratification and 
confirmation of these resolutions unless otherwise directed by the Unitholders appointing 
them.  If these amendments are not ratified and confirmed by ordinary resolution of the Unitholders, 
or if such amendments do not receive regulatory approval, these amendments will not become 
effective. 
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EMPLOYMENT CONTRACT  

On December 21, 2005, the REIT entered into an employment contract (the 
“Employment Contract ”) with Michel Dallaire. Since January 1st, 2007, Michel Dallaire is 
entitled to receive an annual base salary of $180,000 (revisable annually) and is entitled to be 
granted options pursuant to the Plan. He will be eligible to participate in any benefit plan, annual 
performance bonus plans, long-term incentive plans, distribution reinvesting plans made 
available from time to time by the REIT.  

The Employment Contract provides that if the REIT terminates Michel Dallaire’s 
employment “without cause” where a change of control (as such term is defined below) has not 
occurred, the REIT will pay him the following sums: (i) a sum equal to two times his annual base 
salary; (ii) a sum equal to two times the highest average annual bonus paid for the two fiscal 
years immediately preceding the termination of employment, the target bonus for the fiscal year 
in which such termination occurs and the actual bonus attained for the fiscal year in which such 
termination occurs; (iii) a sum equal to two times the highest of the followings gains, such as the 
highest gain realized by Michel Dallaire during the two fiscal years immediately preceding the 
termination of employment, upon exercise of the options granted under the Plan and the sale of 
the Units corresponding to such options, and the highest potential gain that Michel Dallaire 
would have realized during the two fiscal years immediately preceding the termination of 
employment; (iv) the REIT will maintain its coverage of Michel Dallaire under the REIT’s 
executive Benefit Plans for two years following the termination of employment, provided that 
these perquisites will be reduced to the extent he receives comparable perquisites without cost 
during the two year period following the termination of employment; (v) the REIT will pay the 
value of two years of continued coverage under any pension, or other retirement plan or profit 
sharing maintained by the REIT for two years following termination of employment; (vi) the REIT 
will continue to provide him with these perquisites, provided that these perquisites will be 
reduced to the extent Michel Dallaire receives comparable perquisites without cost during the 
two year period following the termination of employment; (vii) the REIT will continue the vesting 
of any outstanding options and other equity-based compensation awards, including with respect 
to options granted under the Plan; and (viii) the REIT’s retention period with respect to any Units 
purchased by or for Michel Dallaire under any long-term incentive plan or the distribution 
reinvesting plan will immediately expire. 

The Employment Contract also provides that if, within three years following a change of 
control of the REIT, the latter terminates Michel Dallaire’s employment “without cause”, the 
REIT will pay him the following sums: (i) a sum equal to three times his annual base salary; (ii) a 
sum equal to three times the highest average annual bonus paid for the three fiscal years 
immediately preceding the termination of employment, the target bonus for the fiscal year in 
which such termination occurs and the actual bonus attained for the fiscal year in which such 
termination occurs; (iii) a sum equal to three times the highest of the followings gains, such as 
the highest gain realized by Michel Dallaire during the three fiscal years immediately preceding 
the termination of employment, upon exercise of the options granted under the Plan and the 
sale of the Units corresponding to such options, and the highest potential gain that Michel 
Dallaire would have realized during the three fiscal years immediately preceding the termination 
of employment; (iv) the REIT will maintain his coverage of Michel Dallaire under the REIT’s 
executive Benefit Plans for three years following the termination of employment, provided that 
these perquisites will be reduced to the extent he receives comparable perquisites without cost 
during the three year period following the termination of employment; (v) the REIT will pay the 



 

 

 - 15 - 

COMINAR REAL ESTATE INVESTMENT TRUST 
______________________________________________________________ 

MANAGEMENT PROXY CIRCULAR 

value of three years of continued coverage under any pension, or other retirement plan or profit 
sharing maintained by the REIT for three years following termination of employment; (vi) the 
REIT will continue to provide him with these perquisites, provided that these perquisites will be 
reduced to the extent Michel Dallaire receives comparable perquisites without cost during the 
three year period following the termination of employment; (vii) the REIT will continue the 
vesting of any outstanding options and other equity-based compensation awards, including with 
respect to options granted under the Plan; and (viii) the REIT’s retention period with respect to 
any Units purchased by or for Michel Dallaire under any long-term incentive plan or the 
distribution reinvesting plan will immediately expire. 

In this Circular, the expression “Change of Control ” means (i) any person or entity, 
alone or with other person or entity, directly or indirectly, becoming owner or exercising control 
over 20% or more of the voting rights attached to the Units of the REIT and/or securities which 
can be converted or traded for Units of the REIT giving to these persons or entities to capacity 
of acquiring the control over 20% or more of the voting rights attaching to the Units of the REIT; 
or (ii) if the individuals who as of December 21, 2005 constituted the Independent Trustees (and 
any new Independent Trustee whose appointment or nomination for election was approved by a 
vote of at least three quarters (3/4) of the Independent Trustees then still in office who either 
were Trustees as of December 21, 2005 or whose appointment or nomination for election was 
previously so approved) cease for any reason to constitute a majority of Trustees; or (iii) if the 
Unitholders of the REIT approve a merger, consolidation, combination or arrangement plan with 
an other entity, a termination plan of the REIT or the disposition of all or substantial part of the 
assets of the REIT. 

REPORT ON EXECUTIVE COMPENSATION 

 Composition of the Compensation Committee 

For the financial year ended December 31, 2006, the Compensation Committee (the 
“Committee ”) consisted of three Trustees, namely Yvan Caron (president), Pierre Gingras and 
Ghislaine Laberge, all of whom are Independent Trustees. 

 Mandate of the Committee  

The Committee is entrusted with examining matters related to the level and nature of 
compensation payable to executive officers, including that of the President and Chief Executive 
Officer whose compensation is set forth under “Summary Compensation Table”. The Committee 
also makes recommendations to the Trustees with regard to annual bonus levels and grants of 
options under the Plan. The Committee also examines annually succession plans for the positions 
of President and Chief Executive Officer and other executive officers of the REIT. The Committee 
is responsible for examining the terms and conditions of compensation, which includes three 
components: base salary, annual bonus, long-term incentive and the Employee Unit Purchase 
Plan. The Committee has given to Groupe-conseil Aon the mandate to examine the compensation 
of the President and Chief Executive Officer and the executive officers of the REIT. 

 Base salary  

Base salaries are established at levels that are meant to be competitive with other entities 
similar and of comparable size to the REIT in the Greater Québec City Area. Base salaries are 
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determined following an assessment of each executive officer’s individual past performance, 
experience and level of responsibility within the REIT. Base salaries are reviewed annually by the 
Committee. 

 Annual bonus  

The annual bonus is based on the REIT's financial results as well as on the achievement of 
the strategic objectives of the REIT. Such objectives are established at the beginning of each year. 
The bonuses are reviewed annually by the Committee. 

 Long-term Incentive  

Long-term incentives are provided through the grant of options pursuant to the Plan. The 
granting of options to Eligible Persons is based on the recommendations of the Committee. The 
Committee is of the view that the grant of options is a financial incentive to enhance Unitholder 
value by providing participants with a form of compensation which is tied to increases in the market 
value of the Units.  

The members of the Compensation, whose names are set out below, have approved the 
foregoing and its inclusion in this Circular. 

Yvan Caron 
Pierre Gingras 
Ghislaine Laberge. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER COMPENSATI ON PLANS 

The following table shows the number of Units to be issued upon the exercise of 
outstanding options, the weighted average exercise price of such outstanding options and the 
number of Units remaining for future issuance under the Plan. 

 

Plan Category 

 
Number of Units 

to be issued upon 
exercise of 

outstanding options 
(a) 

 
Weighted-average 
exercise price of 

outstanding options 
 

(b) 

Number of Units remaining 
available for future 

issuance under the Plan 
(excluding Units reflected 

in the first column) 
(c) 

Equity compensation plans 
approved by securityholders 1,950,500 $15.66 865,410 

Equity compensation plans not 
approved by securityholders   0   0   0 

Total 1,950,500 $15.66 865,410 

INDEBTEDNESS OF TRUSTEES, EXECUTIVE OFFICERS AND SENIOR OFFICERS 

As at the date of this Circular and during the year ended December 31, 2006, no Trustee, 
proposed nominee for election as Trustee or executive officer of the REIT was indebted to the 
REIT or its subsidiary. 
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CORPORATE GOVERNANCE  

The REIT’s Board of Trustees and management believe that sound governance practices 
are essential to the functioning of the REIT and in the interest of its Unitholders, and these 
practices should be reviewed regularly to ensure that they are appropriate.  

This statement of corporate governance is made with reference to National Policy 58-201, 
Corporate Governance Guidelines and National Instrument 58-101, Disclosure of Corporate 
Governance Practises (hereinafter collectively the “Corporate Governance Guidelines”) which are 
initiatives of the Canadian Securities Administrators. 

The REIT’s corporate governance practices in effect are designed with a view to ensuring 
that the business and affairs of the REIT are effectively managed in the interest of the Unitholders 
as a whole. The REIT’s corporate governance practices are described in Schedule “A” to this 
Circular.  

In this Circular, the term “Independent Trustee ” has the meaning given in the Contract of 
Trust, namely a Trustee (i) who is not a member of the Dallaire Family (as defined below), or an 
associate, director, officer or employee of a corporation or partnership comprising the Dallaire 
Group (as defined below) or an affiliate thereof, (ii) who is not independent (as defined in the 
Corporate Governance Guidelines) to the Dallaire Group, (iii) who is not a person who is a “related 
person” (within the meaning of the Income Tax Act (Canada)) in relation to the Dallaire Group or to 
any member of the Dallaire Family, (iv) who has no material business relationships with the REIT 
(other than his election or appointment as Trustee or, subject to the provisions thereof, his being a 
Unitholder), the Dallaire Group or any member of the Dallaire Family; and (v) who represents to the 
REIT, upon his election or appointment as a Trustee, that he meets the foregoing criteria. A AM 
Total Investments Trustee is deemed to be not an Independent Trustee. 

In this Circular, the expression “Dallaire Family ” means the spouse of the late Jules 
Dallaire, Michel Dallaire, Alain Dallaire, Linda Dallaire and Sylvie Dallaire and their partners. 

In this Circular, the expression “Dallaire Group ” includes AM Total Investments, general 
partnership and Corporation Financière Alpha (CFA) Inc.  

In this Circular, the expression “AM Total Investments Trustee ” has the meaning given to 
the expression “Cominar Trustee” in the Contract of Trust, namely, a nominee appointed as 
Trustee by Corporation Financière Alpha (CFA) Inc. (a corporation resulting from the amalgamation 
of Corporation Financière Alpha (CFA) Inc. and Groupe Financier Alpha (GFA) Inc. (formerly 
known as Groupe Cominar Inc., the amalgamation of Corporation Financière Alpha (CFA) Inc. and 
Groupe Financier Alpha (GFA) 2001 Inc.), and the subsequent amalgamation of Corporation 
Financière Alpha (CFA) inc. and 4341236 Canada inc., on behalf of AM Total Investments, general 
partnership. 

 Entirely Integrated Real Estate Investment Trust 

The REIT operates as a fully integrated real estate investment trust, which is not subject to 
any third party management contracts. 
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In the opinion of the REIT, this structure reduces the potential for conflict between the 
interests of management and the REIT. The REIT also believes that adopting a fully internalized 
management structure favours the harmonization of the interests of management and employees 
with those of Unitholders. 

PERFORMANCE GRAPH 

The following performance graph compares as at the end of each quarter up to December 
31, 2006, the REIT’s total return to Unitholders in comparison with the total cumulative return of the 
S&P/TSX Composite Index of the TSX. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS 

Apart from the information provided in this Circular or in the consolidated audited financial 
statements of the REIT for the financial year ended December 31, 2006 and since January 1, 
2007, the REIT has no knowledge of any material interest of a Trustee or of a member of 
management, current or proposed, in any transaction, or in a proposed transaction, that could or 
will materially affect the REIT. 

Michel Dallaire and Alain Dallaire, Trustees and officers of the REIT, indirectly control 
Dalcon Inc. and Corporation Financière Alpha (CFA) Inc. Michel Paquet, a Trustee and officer of 
the REIT, is also associated with these corporations as an officer thereof.  



 

 

 - 19 - 

COMINAR REAL ESTATE INVESTMENT TRUST 
______________________________________________________________ 

MANAGEMENT PROXY CIRCULAR 

During the financial year ended December 31, 2006, the REIT recorded leasing 
revenues of $1.2M from Dalcon Inc. and Corporation Financière Alpha (CFA) Inc. The REIT 
also incurred an expense of $8.6M for the completion by Dalcon Inc., on its behalf, of tenant 
improvements for tenants of the REIT and $14.9M for the construction and development of 
income-producing properties on its behalf by Dalcon Inc. 

CONTRACT OF TRUST AMENDMENTS  

The First Contract of Trust Amendment Resolution 

Under Section 5.1.8 of the Contract of Trust, which has been amended on May 13, 2003, 
the REIT may invest in raw land to be held as capital property under the actual criteria, provided 
that the aggregate value of the investments of the REIT in raw land will not exceed 2% of the 
Adjusted Unitholders’ Equity (as defined in the Contract of Trust). 

The Proposed Amendment  

Unitholders are being asked to consider and, if thought fit, to adopt a special resolution 
(the “First Contract of Trust Amendment Resolution ”) to amend the Contract of Trust to 
permit the REIT, with the prior approval of the Trustees, to invest in raw land to be held as 
capital property under the same criteria, provided that the aggregate value of the investments of 
the REIT will not exceed “5%” instead of the actual authorized 2% of the Adjusted Unitholders’ 
Equity (as defined in the Contract of Trust). 

The Trustees believe that this amendment will give the REIT greater flexibility in its 
future expansion plans. 

The text of the First Contract of Trust Amendment Resolution is set out in Schedule C to 
this Circular. 

The amendment will become effective only at the time of the approval of the First 
Contract of Trust Amendment Resolution at the Meeting. 

The persons named in the enclosed form of proxy int end to vote at the Meeting 
FOR the approval of the First Contract of Trust Ame ndment Resolution unless otherwise 
directed by the Unitholders appointing them. 

Unitholder Approval Required  

The First Contract of Trust Amendment Resolution requires the approval of 66 2/3% of 
the Units voted in person or represented by proxy at the Meeting. 

The Trustees of the REIT believe that the First Contract of Trust Amendment Resolution 
is in the best interests of Unitholders of the REIT and recommend its approval. 

The Second Contract of Trust Amendment Resolution  

Under Section 5.2.8 of the Contract of Trust, the REIT shall not incur or assume any 
indebtedness if, after giving effect to the incurring or assumption of the indebtedness, the total 
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indebtedness of the REIT would be more than 60% of the Gross Book Value (as defined in the 
Contract of Trust). 

The Proposed Amendment  

Unitholders are being asked to consider and, if thought fit, to adopt a special resolution 
(the “Second Contract of Trust Amendment Resolution ”) to amend the Contract of Trust to 
permit the REIT, with the prior approval of the Trustees, to reach the threshold of 65% of the 
Gross Book Value if convertible debentures of the REIT are outstanding, including the full face 
value of any convertible debentures. 

The Trustees of the REIT believe that this amendment will give the REIT greater 
flexibility with respect to its ability to have access to other types of financing, such as the issue 
of convertible debentures, without reducing the indebtedness ratio of the REIT which can not be 
more than 60% of the Gross Book Value including outstanding convertible debentures. 

The text of the Second Contract of Trust Amendment Resolution is set out in Schedule D 
to this Circular. 

The amendment will become effective only at the time of the approval of the Second 
Contract of Trust Amendment Resolution at the Meeting. 

The persons named in the enclosed form of proxy int end to vote at the Meeting 
FOR the approval of the Second Contract of Trust Am endment Resolution unless 
otherwise directed by the Unitholders appointing th em. 

Unitholder Approval Required  

The Second Contract of Trust Amendment Resolution requires the approval of 66 2/3% 
of the Units voted in person or represented by proxy at the Meeting. 

The Trustees believe that the Second Contract of Trust Amendment Resolution is in the 
best interests of Unitholders of the REIT and recommend its approval. 

 The Third Contract of Trust Amendment Resolution  

 Under Section 5.1.7 of the Contract of Trust, the REIT shall not invest in operating 
businesses or other specialty real estate or acquire interests in general partnerships or limited 
partnerships. 

The Proposed Amendment  

Unitholders are being asked to consider and, if thought fit, to adopt a special resolution 
(the “Third Contract of Trust Amendment Resolution ”) to amend the Contract of Trust to 
permit the REIT, with the prior approval of the Trustees, to acquire interests in limited 
partnerships. 
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The Trustees of the REIT believe that this amendment will give the REIT greater 
flexibility with respect to its ability to invest in properties that might be held via limited 
partnerships. 

The text of the Third Contract of Trust Amendment Resolution is set out in Schedule E to 
this Circular. 

The amendment will become effective only at the time of the approval of the Third 
Contract of Trust Amendment Resolution at the Meeting. 

The persons named in the enclosed form of proxy int end to vote at the Meeting 
FOR the approval of the Third Contract of Trust Ame ndment Resolution unless otherwise 
directed by the Unitholders appointing them.  

Unitholder Approval Required  

The Third Contract of Trust Amendment Resolution requires the approval of 66 2/3% of 
the Units voted in person or represented by proxy at the Meeting. 

The Trustees believe that the Third Contract of Trust Amendment Resolution is in the 
best interests of Unitholders of the REIT and recommend its approval. 

Neither the First Contract of Trust Amendment Resolution, nor the Second Contract of 
Trust Amendment Resolution, nor the Third Contract of Trust Amendment Resolution, if 
approved by Unitholders as contemplated herein, will affect the REIT’s status, as a “trust unit” 
and a “mutual fund trust” under the provisions of the Income Tax Act (Canada). In addition, the 
REIT will continue to be subject to the other investment guidelines and operating policies 
contained in the Contract of Trust. 

AUDIT COMMITTEE INFORMATION  

Information required by Schedule 52-110A1 of Multilateral Instrument 52-110 relating to 
the Audit Committee is available in the REIT’s Annual Information Form for the fiscal year ended 
December 31, 2006.  A copy of the REIT’s Annual Information Form is available on SEDAR 
(www.sedar.com) or can be obtained upon request to the Secretary of the REIT at 455, du Marais 
street, Québec (Québec) G1M 3A2 (facsimile: (418) 681-2946). 

APPOINTMENT OF AUDITORS 

Ernst & Young LLP, chartered accountants, are currently the auditors of the REIT. The 
board of Trustees proposes that Ernst & Young LLP be re-appointed as auditors of the REIT. 

The persons named in the enclosed form of proxy for  use at the Meeting intend to 
vote IN FAVOUR of the resolution appointing Ernst &  Young LLP, as auditors of the REIT to 
hold office until the next annual meeting of Unitho lders or until their successors are 
appointed, and the authorization of the Trustees to  fix the remuneration of the auditors, 
unless the Unitholder who has given the proxy has d irected that the Units represented 
thereby be withheld from voting in respect to the a ppointment of auditors. 
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OTHER MATTERS 

 The management of the REIT knows of no other matters to come before the meeting other 
than those referred to in the notice of such meeting. However, if any other matters which are not 
known to management should properly come before the meeting, the accompanying form of proxy 
confers discretionary authority upon the persons named therein to vote on such matters in 
accordance with their best judgment. 

ADDITIONAL INFORMATION 

The REIT’s financial information is included in its audited financial statements and 
Management’s Discussion and Analysis for the fiscal year ended December 31, 2006. Copies of 
these documents and additional information concerning the REIT can be found on the SEDAR 
website at www.sedar.com as well as on REIT’s website at www.cominar.com and may also be 
obtained upon request to the Secretary of the REIT at its head office: 455 du Marais street, 
Québec, Québec, G1M 3A2. 

APPROVAL OF THE TRUSTEES 

The contents and the distribution of this Circular have been approved by the Board of 
Trustees of the REIT. 

DATED at Québec, Québec, the 26th day of March, 2007. 

      BY ORDER OF THE BOARD OF TRUSTEES, 

      The Secretary, 

      (s) Michel Paquet 

      Michel Paquet 
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SCHEDULE “A” 
 

CORPORATE GOVERNANCE PRACTICES 

The Board of Trustees has considered the guidelines set out in National Instrument 
58-201 - Corporate Governance Guidelines, and compared them with its existing practices. The 
following description summarizes the REIT’s Corporate Governance practices in accordance 
with Corporate Governance Guidelines. 

Board of Trustees  

The Board of Trustees is responsible for the overall stewardship of the REIT and has full 
powers and authority to manage and control the affairs and business of the REIT. It establishes 
the overall policies and standards for the REIT. It delegates a certain part of its authority and 
responsibilities to committees and to the management of the REIT, but it retains full effective 
control over the REIT and monitors senior management. The Trustees are kept informed of the 
REIT’s operations at meetings of the board and its committees and through reports, analyses 
and discussions with management. 

The Contract of Trust provides that there shall be a minimum of nine and a maximum of 
eleven Trustees, that a majority of the Trustees must be Independent Trustees, Canadian 
residents and have at least five years of substantial experience in the real estate industry. 

The Board currently consists of nine Trustees of which five are Independent Trustees. 
The Board considers that this size is appropriate for the REIT at this time and offers the 
flexibility to respond efficiently to opportunities. The Board is of the view that current 
membership has the necessary breadth and diversity of experience to provide for effective 
decision making and staffing of board committees. 

The REIT considers that a majority of Trustees of the REIT and persons proposed to be 
nominated for election as Trustees are Independent Trustees as defined in National Instrument 
58-101. Yvan Caron, Gérard Coulombe, Robert Després, Dino Fuoco and Ghislaine Laberge 
are Independent Trustees and are considered independent. Michel Dallaire, Michel Paquet, 
Alain Dallaire and Pierre Gingras as they are appointed by AM Total Investments, general 
partnership, who is entitled to appoint under the Contract of Trust a number of four Trustees so 
long as the percentage of Units held represents at least 10% of the Units then outstanding, are 
AM Total Investment Trustee and are not considered as independent. In addition, since they are 
officers of the REIT, Michel Dallaire, Michel Paquet and Alain Dallaire are not considered 
independent. 

According to National Instrument 58-101, the term “independent” means having no direct 
or indirect “material relationship” with the issuer, a “material relationship” being a relationship 
which could, in the view of the issuer’s board, be reasonably expected to interfere with the 
exercise of a trustee’s independent judgment. In determining whether trustees are independent, 
the Board has considered and discussed the nature and materiality of all relevant relationships 
between a trustee and the REIT including, without limitation, customer, supplier and service 
provider relationships. 
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The current Trustees and the candidate proposed to be nominated for election as 
Independent Trustee of the REIT also serve as directors of the reporting issuers indicated 
beside their name: 

• Gérard Coulombe: National Bank of Canada, National Bank Life Insurance 
Company, National Bank Group inc. 

• Robert Després: Domosys Corporation, GeneOhms Sciences inc., HRS Holdings 
inc. and Obzerv Technologies inc. 

• Dino Fuoco: SFK Pulp Fund 

• Pierre Gingras: Desjardins Sécurité Financière 

• Ghislaine Laberge: CDP Capital – Real Estate Advisory and CDP Capital – 
Mortgages, members of the Caisse de dépôt et placement du Québec group. 

The Board has adopted a written mandate which describes its principal functions and 
which is annexed hereto as Schedule “A.1”. The mandate provides that the Board will consider 
recommendations made by the officers of the REIT who are responsible for the general 
management of the REIT, with respect, namely, to strategic, financial and organizational 
objectives. 

In accordance with its mandate, the Board of Trustees ensures that it excludes 
management from its meetings, from time to time, as appropriate. In the past fiscal year, the 
Board of Trustees did not schedule separate meetings to be held without certain members of 
management being present. In addition to the President and CEO, the Executive Vice-
President, Legal Affairs and Secretary and the Chief Financial Officer of the REIT were also 
present at all regularly scheduled meeting of the Board of Trustees. At the invitation of the 
Board, other members of management attend board meetings and provide reports to the Board 
on the operating performance of the REIT. 

The Chairman of the Board of Trustees is appointed by the full board and is not a 
member of management. The Chairman of the Board, Robert Després, chosen by the full 
Board, is an Independent Trustee. The Board has developed a written position description for 
the Chairman of the Board. The Chairman’s role is to be primarily responsible for the proper 
functioning of the Board, for ensuring that all relevant issues are on the agenda, and for 
ensuring that all Trustees play their full part in its activities. The Chairman must make certain 
that the Trustees receive timely, relevant information tailored to their needs, and that they make 
an effective contribution to the REIT as board members. The Chairman is responsible for 
ensuring that the Board understands the boundaries between board and management 
responsibilities. The Chairman also ensures that the Board is in full control of the REIT’s affairs 
and alert to its obligations to the Unitholders. 

The functions of the board include the review and approval of annual audited financial 
statements and the management’s discussion and analysis contained therein, following review 
by the Audit Committee, as well as the interim unaudited financial statements and the 
management discussion and analysis contained therein, following review by the Audit 
Committee. 



 

 

 - 25 - 

COMINAR REAL ESTATE INVESTMENT TRUST 
______________________________________________________________ 

MANAGEMENT PROXY CIRCULAR 

Committees of the Board of Trustees  

The Board of Trustees has established four committees and delegated certain of its 
authorities and responsibilities to each of these committees and has also instructed each of 
them to make recommendations and report to the Board. The Contract of Trust requires that a 
majority of the members of each Board Committee be composed of Independent Trustees, with 
the exception of the Compensation and Nominating and Corporate Governance Committees 
where all members shall be Independent Trustees only. All committees of the Board of Trustees 
are composed of a majority of Independent Trustees.  

Audit Committee  

The Audit Committee meets on a regular basis the Chief Financial Officer of the REIT, 
sometimes the internal accountants of the REIT and, if necessary, the REIT’s external auditors 
to review and inquire into: (a) matters affecting financial reporting and accounting; (b) the 
adequacy of internal controls and procedures for financial reporting and accounting; (c) 
independence of the external auditors; (d) the audit procedures and audit plans; and (e) the 
procedures for managing principal risks for the REIT. It also recommends to the Board of 
Trustees, the external auditors to be appointed and their remuneration. 

The Audit Committee reviews and recommends to the Board, for approval: (a) the 
financial statements in the annual report; (b) the audited annual financial statements, and the 
management’s discussion and analysis contained therein, the interim unaudited financial 
statements and the management discussion and analysis contained therein; (c) prospectuses 
and other offering memoranda; (d) the annual information form; and (e) the press releases, 
message to the Unitholders, all other documents required by regulatory authorities. The Audit 
Committee also considers the REIT’s policies. The responsibilities of the Audit Committee, 
including those responsibilities described above, are reviewed by the board of Trustees 
annually. 

The Audit Committee meets on a quarterly basis and holds special meetings as 
circumstances require. 

As required in Multilateral Instrument 52-110, the Audit Committee has established 
whistle-blowing procedures for complaints regarding accounting, internal accounting controls or 
auditing matters (“Accounting Matters ”). Under these procedures, any complaint submitted 
regarding Accounting Matters will be maintained confidential to the fullest extent possible, 
consistent with the need to conduct an adequate review. The Executive Vice-President, Legal 
Affairs will assist the Audit Committee in protecting the whistle blowers from reprisal of any kind 
for making the complaint. 

The Audit Committee met four times during the last financial year. The committee is 
composed of Dino Fuoco (Chairman), Yvan Caron and Robert Després, all of whom are 
Independent Trustees and financially literate and all of whom have accounting or related 
financial expertise. Mr. Fuoco is a Fellow member of the Corporation des Comptables en 
Management Accrédités du Québec, Mr. Després is a member of the Canadian Certified 
General Accountants of Quebec and Yvan Caron is the former President of the Fédération des 
Caisses populaires Desjardins de Québec. 
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Compensation Committee  

The Compensation Committee reviews annually the objectives of the President and 
Chief Executive Officer including those of the Officers. The Committee is also responsible for 
advising on the REIT’ s compensation programs (including compensation for the President and 
Chief Executive Officer, officers of the REIT, grant of options under the Plan and eligibility for 
participants in the Employee Unit Purchase Plan of the REIT). 

The Compensation Committee reviews annually the level and nature of Trustees’ 
compensation in the view of market conditions, risks and level of responsibility. The 
Compensation Committee of the REIT has a written mandate. 

The Compensation committee met three times during the last financial year. The 
Compensation Committee is currently composed of Yvan Caron (Chairman), Gérard Coulombe 
and Ghislaine Laberge, all of whom are Independent Trustees with respect of National 
Instrument 52-110. 

The Nominating and Corporate Governance  

The Nominating and Corporate Governance Committee is responsible for evaluating the 
efficiency of the Board of Trustees, its committees and individual Trustees. As part of its 
activities, each year the Committee examines the size and composition of the Board of 
Trustees. The Committee also examines and makes recommendations to the Compensation 
Committee. The Committee also oversees the existence of an education program for board 
members. The Committee is also responsible for recommending nominees to the Board. In so 
doing, the Committee must ensure that the nominees have the time and resources required to 
perform the duties of Trustee. The Committee must also ensure that the nominees meet the 
selection criteria that it has established. The Committee has the mandate to develop the REIT’s 
approach to corporate governance and to prepare the annual disclosure required in this regard. 

The Nominating and Corporate Governance Committee met four times during the last 
financial year. The Nominating and Corporate Governance Committee is currently composed of 
Robert Després (Chairman), Gérard Coulombe and Ghislaine Laberge, that all of are 
Independent Trustees. 

Investment Committee  

On March 13, 2007, the Trustees have appointed an Investment Committee. The duties 
of the Investment Committee are to recommend to the Trustees whether or not to approve or 
reject proposed transactions, including proposed acquisitions and dispositions of investment by 
the REIT and borrowings (including the assumption or granting of any hypothec or mortgage by 
the Trust) by the REIT. The Trustees may delegate to the Investment Committee the power to 
approve or reject proposed acquisitions, dispositions or borrowings, as the case may be, 
provided that the Trustees must approve any transaction where the acquisition, disposition or 
borrowing, as the case may be, would be in or for an amount in excess of 10% of Adjusted 
Unitholders’ Equity (as such term is defined below). 
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Subject to the provisions of the Contract of Trust, the Trustees have delegated to the 
Investment committee the approval or rejection of all proposed investments, dispositions and 
borrowings up to $12 million. Management approves or rejects such transactions when their 
value is less than $2 million. The Trustees, however, must approve any transaction where the 
acquisition, disposition or borrowing, as the case may be would be in or for an amount in excess 
of 10% of Adjusted Unitholders’ Equity (as such term is defined below). Notwithstanding the 
appointment of the Investment Committee, the Trustees may consider and approve any matter 
which the Investment Committee has the authority to consider or approve. 

In this Circular, “Adjusted Unitholders’ Equity ” means, at any time, the aggregate of 
the amount of Unitholders’ Equity and the amount of accumulated amortization recorded in the 
books and records of the REIT in respect of its properties calculated in accordance with 
generally accepted accounting principles, Investment Committee approval is not required for the 
renewal, extension or modification of any existing immovable hypothec or mortgage or for the 
transactions contemplated by the Purchase Agreement. 

The Investment Committee is composed of Pierre Gingras (Chairman), Yvan Caron and 
Dino Fuoco, the majority of whom are independent Trustees. 

Selection of Trustees  

Pursuant to its mandate, the Corporate Governance and Nominating Committee advises 
the Board according to the selection criteria established by the Committee, with regard to 
competencies and skills each Trustee should possess in the context of the REIT’s business and 
affairs and the Committee should seek in candidates as Trustees. 

The identification of candidates is the responsibility on the Board which is guided by the 
criteria developed by the Committee. 

When a Trustee is being recruited, the Committee initiates the process by seeking input 
and taking into account the competencies, skills and personal qualities recommended, then 
assess the candidate before they are submitted to the Board and to Unitholders. 

Orientation and Continuing Education  

The new Trustees are briefed on the role of the Board, its committees, trustees and on 
the REIT’s structure, regulatory environment and other aspects of the REIT. Extensive 
documentation on the REIT is also provided to them and used in the orientation program for 
new Trustees. As part of the continuing education program, management periodically gives 
Trustees up-to-date analyst reports, industry studies and benchmarking information. 

 Assessments 

 The Nominating and Corporate Governance Committee, which consists of Independent 
Trustees, is responsible annually for assessing performance of the Board, its Committees and 
individual Trustees.  The Committee ensures that the mandate of each Committee of the Board 
is being carried out. The assessment also deals with the way the Chairman of the Board and the 
committee Chairs feel fill their duties. 
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Attendance of Trustees at Board Meetings  

The board of Trustees met twelve times during the last financial year. The overall 
average attendance was 89% at board meetings and 100% at committee meetings for the year.  

Position of President and Chief Executive Officer  

The Board of Trustees has developed a written position description for the President and 
Chief Executive Officer. The role of the President and Chief Executive Officer is primarily to 
develop and manage the strategic planification and the business and affairs of the REIT. He is 
also responsible to fulfill the orders and policies of the Board. 

Code of Ethics and Business Conduct  

The REIT has adopted a Code of Ethics and Business Conduct (the “Code of Ethics”) 
which provides guidelines to ensure that all Trustees, officers, employees of the REIT and its 
subsidiary, including the individuals bound by contract or else working with or on behalf of the 
REIT, respect its commitment to conduct business relationships with respect, openness and 
integrity. The REIT is committed to conducting its business in compliance with applicable laws 
and regulations and expects its Trustees, officers, employees and other individuals bound by 
contract or else to the REIT do the same. No waivers have been sought for Trustees and 
management and there are no breaches to report in this respect. 

Moreover, the Code of Ethics which applies to Trustees, management and employees 
specifies that each must avoid placing themselves in situations of conflict of interest and their 
private interests must not conflict with their duties. 

The Board monitors compliance with the REIT’s Code of Ethics and the Audit Committee 
ensures the follow-up. The Trustees, officers and employees are requested to provide a written 
acknowledgement confirming that they have received a copy of the Code of Ethics and that they 
will comply with it. 

Outside Advisors  

The Board of Trustees will evaluate and, if appropriate, approve the engagement of 
outside advisors at the REIT’s expense. No outside advisor was engaged in 2006. 
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SCHEDULE “A.1” 

 
MANDATE OF BOARD OF TRUSTEES 

 
The Board of Trustees (the “Board ”) exercises certain duties prescribed by law and is 

normally involved in a significant number of essential issues involving the REIT.  Management 
and the trustees shall determine the limits of the Board's mandate as well as the issues to be 
discussed by the Board. 

The issues generally submitted to the Board include the financial statements, strategic 
orientations, business plan, budgets, major investments, financing and other major financial 
activities, the hiring of executives, remuneration, evaluation and succession, issues relating to 
the goods and services of the REIT (such as quality and safety), management, organizational 
restructuring and material transactions. 

In order to perform its duties, the Board must not only be aware of and approve the 
general management plan of the business but it must also be satisfied that the plan is 
implemented properly and that the appropriate oversight and internal and external control and 
audit systems are set up to ensure that the affairs of the company are managed responsibly.  
Such audit shall be carried out in part by governing and approving, among other things, the 
strategic plan and business plans as well as the budgets resulting therefrom, taking into account 
the opinions of experts, both those which are internal and those which may come from outside. 

The Board shall implement appropriate audit procedures, even if there is no particular 
problem.  Such procedures will allow the Board to ensure compliance of the day-to-day 
management of the operations of the REIT and other aspects of management which it cannot 
oversee or review itself.  Such procedures are not only useful and necessary to the oversight 
process but in many situations they also provide an essential defence against allegations of 
non-compliance with the obligations of the trustees in the performance of their duties. 

Regulatory organizations are increasingly adopting corporate governance policies in 
order to ensure that the trustees are more active and independent in performing their mandate.  
Thus, regulatory organizations have, among other things, pointed out that the Board of Trustees 
should explicitly assume the following specific duties: 

• adopt a planning procedure including the orientation and review of corporate 
strategies, major plans of action, risk management policies, business plans and 
budgets; 

• adopt performance goals and provide oversight of the conduct of business and 
corporate performance; 

• approve and oversee material transactions and investments; 

• choose officers and approve their remuneration; 

• do succession planning, including recruiting, training and career management and 
oversee the performance and evaluation of officers; 
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• review the system of remunerating Board members and ensure that the Board 
nomination procedure is well established and transparent; 

• oversee and manage potential conflicts of interest of the officers, Board members 
and unitholders and compliance by them with the policies of the REIT; 

• ensure the integrity of the financial and accounting systems of the REIT including the 
independent audit and ensure that an appropriate internal control system is set up 
including a system for monitoring risks, financial controls and compliance with the 
law; 

• oversee the implementation and effectiveness of corporate governance rules; 

• approve the communication policy of the REIT and oversee its enforcement; 

• identify the main risks facing the REIT, ensure that a system has been set up to 
manage them, monitor it and revise it as needed; 

• adopt and disclose a code of ethics and business conduct for the REIT, ensure that 
the trustees, officers and employees of the REIT and its subsidiaries, and the 
persons called upon to represent the REIT or to act on its behalf, including persons 
related by contract or otherwise to the REIT, are informed thereof and understand its 
scope, that a procedure is set up to receive and handle complaints and that a report 
is made to the Board at least once a year or when a material offence occurs; 

• periodically check whether the REIT has agreed to loans or granted lines of credit to 
trustees or officers; 

• ensure that no trustee or officer has traded in units during black-out periods and that 
they file their insider report within the prescribed time when they trade outside such 
periods; 

• approve or amend the articles, by-laws or administrative resolutions; 

• ensure that integrity, and financial integrity in particular, prevails within the REIT 
while being satisfied with the integrity of the Chief Executive Officer and senior 
executives who will create a culture of integrity throughout the organization. 

In order to efficiently fulfil its duties the Board shall meet periodically (at least once per 
quarter), and the Board committees shall meet in accordance with the meetings provided for in 
their work program and when circumstances require. 

The Board may meet outside the presence of the officers at least once a year as part of 
a special meeting to such effect and, if it so wishes, at the end of each Board meeting or at 
other times during the year. 

In addition, in performing its mandate, the Board may retain the services of outside 
advisers at the expense of the REIT.  The Board shall approve the hiring of outside advisers 
required by any Board committee, whose services or fees shall be paid by the REIT.  The same 
shall apply to any Board member to the extent that he is authorized by the chairman of the 
Board. 
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MANAGEMENT PROXY CIRCULAR 

 
SCHEDULE “B” 

 
RESOLUTION REGARDING THE AMENDMENTS TO 

THE AMENDED AND RESTATED UNIT OPTION PLAN 
 
RESOLVED: 
 

1. THAT the REIT amend its Amended and Restated Unit Option Plan (the “Plan”) as set 
forth in the draft of the Plan, substantially in the form available for inspection at the 
Meeting, which draft is hereby approved, in order to, notably, change the amendment 
procedures of the Plan and add a provision relating to options exercisable during a 
blackout period, the whole as more completely set forth herein, with such amendments, 
deletions and additions as any officer or trustee may deem expedient to approve, such 
approval to be conclusively evidenced by the filing of the final version of the Plan with 
the TSX; 

2. THAT any trustee or officer of the REIT be and is hereby authorized to do all other acts 
and things and to execute and deliver all such other documents, instruments and 
writings as in his sole discretion are necessary or desirable to give effect to the 
foregoing; and 

3. THAT notwithstanding that this resolution may be passed by the Unitholders of the REIT, 
the trustees of the REIT are hereby authorized and empowered without further notice to 
or approval of the Unitholders of the REIT not to proceed with the amendments to the 
Plan as contemplated above. 
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MANAGEMENT PROXY CIRCULAR 

 
SCHEDULE “C” 

 
FIRST CONTRACT OF TRUST AMENDMENT RESOLUTION  

 
RESOLVED:  
 

1. THAT the Contract of Trust pertaining to the REIT dated March 31, 1998, as amended, 
supplemented or restated (the “Contract of Trust”) be amended by deleting in Section 
5.1.8 of the Contract of Trust “the percentage of 2% of the Adjusted Unitholders’ Equity” 
and substituting by “the percentage of 5% of the Adjusted Unitholders’ Equity”; 

2. THAT any Trustee or officer of the REIT be and he/she is hereby authorized for and on 
behalf of the REIT and the Trustees of the REIT, to execute, deliver and file or cause to 
be executed, delivered and filed the amended Contract of Trust or any other documents 
or instruments, as may be deemed in his or her discretion necessary, advisable or 
appropriate in carrying into effect the intents and purposes of the foregoing resolution; 
and 

3. THAT notwithstanding that the present resolution may be passed by the Unitholders of 
the REIT, the REIT and the Trustees of the REIT shall not be forced to proceed with the 
amendment of the Contract of Trust set forth in paragraph 1, and are hereby authorized 
and empowered, without further notice or approval of the Unitholders of the REIT, to 
abandon at any time at the sole discretion of the Trustees of the REIT, the amendment 
to the Contract of Trust contemplated by paragraph 1. 
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MANAGEMENT PROXY CIRCULAR 

 
SCHEDULE “D” 

 
SECOND CONTRACT OF TRUST AMENDMENT RESOLUTION 

 
RESOLVED: 
 
1. THAT the Contract of Trust pertaining to the REIT dated March 31, 1998, as amended, 

supplemented or restated (the “Contract of Trust”) be amended by deleting Section 5.2.8 
thereof and substituting the following in its place: 

 
 “5.2.8 the REIT shall not incur or assume any indebtedness if, after giving effect to the 

incurring or assumption of the indebtedness, the total indebtedness of the REIT would 
be more than 60% of the Gross Book Value (65% if convertible debentures of the REIT 
are outstanding, including the full face value of any convertible debentures)”. 

2. THAT any Trustee or officer of the REIT be and he/she is hereby authorized for and on 
behalf of the REIT and the Trustees of the REIT, to execute, deliver and file or cause to 
be executed, delivered and filed the amended Contract of Trust or any other documents 
or instruments, as may be deemed in his or her discretion necessary, advisable or 
appropriate in carrying into effect the intents and purposes of the foregoing resolution; 
and 

3. THAT notwithstanding that the present resolution may be passed by the Unitholders of 
the REIT, the REIT and the Trustees of the REIT shall not be forced to proceed with the 
amendment of the Contract of Trust set forth in paragraph 1, and are hereby authorized 
and empowered, without further notice or approval of the Unitholders of the REIT, to 
abandon at any time at the sole discretion of the Trustees of the REIT, the amendment 
to the Contract of Trust contemplated by paragraph 1. 
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MANAGEMENT PROXY CIRCULAR 

 
SCHEDULE “E” 

THIRD CONTRACT OF TRUST AMENDMENT RESOLUTION  

RESOLVED:  

1. THAT the Contract of Trust pertaining to the REIT dated March 31, 1998, as amended, 
supplemented or restated (the “Contract of Trust”) be amended by deleting Section 5.1.7 
thereof and substituting the following in its place: 

 “5.1.7 the Trust shall not invest in operating businesses or other specialty real estate or 
acquire interests in general partnerships”. 

2. THAT any Trustee or officer of the REIT be and he/she is hereby authorized for and on 
behalf of the REIT and the Trustees of the REIT, to execute, deliver and file or cause to 
be executed, delivered and filed the amended Contract of Trust or any other documents 
or instruments, as may be deemed in his or her discretion necessary, advisable or 
appropriate in carrying into effect the intents and purposes of the foregoing resolution; 
and 

3. THAT notwithstanding that the present resolution may be passed by the Unitholders of 
the REIT, the REIT and the Trustees of the REIT shall not be forced to proceed with the 
amendment of the Contract of Trust set forth in paragraph 1, and are hereby authorized 
and empowered, without further notice or approval of the Unitholders of the REIT, to 
abandon at any time at the sole discretion of the Trustees of the REIT, the amendment 
to the Contract of Trust contemplated by paragraph 1. 

 


