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NOTICE OF ANNUAL AND SPECIAL MEETING  
OF HOLDERS OF UNITS 
to be held on May 14, 2015 

NOTICE IS HEREBY GIVEN that an Annual and Special Meeting (the “Meeting”) of the 
holders (“Unitholders”) of units (“Units”) of Boardwalk Real Estate Investment Trust (“Boardwalk”, the 
“REIT” or the “Trust”) will be held at the Petroleum Club 319 – 5th Avenue S.W., Calgary, Alberta on 
May 14, 2015 at 3:00 p.m. (Calgary time) for the following purposes: 

1. To receive the consolidated financial statements of the Trust for the year ended 
December 31, 2014 and the auditor’s report thereon; 

2. To fix the number of trustees to be elected at the Meeting at not more than seven (7); 

3. To elect each of the persons named as proposed trustees in the Management Information 
Circular accompanying this notice (the “Circular”) as trustees of the Trust for the 
ensuing year; 

4. To appoint Deloitte LLP, Chartered Accountants as auditors of the Trust for the ensuing 
year and to authorize the Trustees of the Trust to fix the remuneration of such auditors;  

5. To consider, in an advisory, non-binding capacity, the approach to executive 
compensation disclosed in the “Compensation Discussion and Analysis” section of the 
annexed Management information Circular; and 

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

The specific details of the matters proposed to be put before the Meeting are set forth in the 
accompanying Management Information Circular.  The record date for determination of Unitholders 
entitled to receive notice of and to vote at the Meeting is March 26, 2015.  Only Unitholders whose names 
have been entered in the register of Unitholders at the close of business on that date and holders of Units 
issued by Boardwalk after such date and prior to the Meeting will be entitled to receive notice of and to 
vote at the Meeting; provided that, to the extent a Unitholder transfers the ownership of any Units after 
such date and the transferee of those Units establishes that such transferee owns the Units and demands, 
not later than ten (10) days before the Meeting, to be included in the list of Unitholders eligible to vote at 
the Meeting, such transferee will be entitled to vote those Units at the Meeting.  

A Unitholder may attend the Meeting in person or may be represented by proxy.  Unitholders 
who are unable to attend the Meeting or any adjournment thereof in person are requested to date, sign 
and return the accompanying form of proxy for use at the Meeting or any adjournment thereof.  To be 
effective, the enclosed proxy must be received by the Secretary of Boardwalk, c/o Computershare Trust 
Company of Canada, 530 – 8th Avenue S.W., Calgary, Alberta  T2P 3S8, at least 48 hours (excluding 
Saturdays, Sundays and holidays) prior to the time set for the Meeting or any adjournment thereof. 

DATED at the City of Calgary, in the Province of Alberta, this 31st day of March, 2015. 

  
BY ORDER OF THE BOARD OF 
TRUSTEES OF BOARDWALK 
REAL ESTATE INVESTMENT 
TRUST 

By: (signed) P. Dean Burns 

   P. Dean Burns 
Secretary 
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MANAGEMENT INFORMATION CIRCULAR 
For the Annual and Special Meeting of Unitholders 

to be held on May 14, 2015 
 

Boardwalk Real Estate Investment Trust is utilizing the notice-and-access mechanism that 
came into effect on February 11, 2013 under National Instrument 54-101 Communication with 
Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) for distribution of this Management 
Information Circular to shareholders who do not hold their trust units in their own names as 
registered unitholders (referred to in this Management Information Circular as "Beneficial 
Unitholders"). Further information on notice-and-access, including how Beneficial Unitholders can 
obtain a paper copy of this Management Information Circular, is contained below under “Solicitation 
of Proxies and Voting at the Meeting, Notice-and-Access”. 

SOLICITATION OF PROXIES AND VOTING AT THE 
MEETING 

Beneficial Unitholders should read the information under the headings “Advice to Beneficial 
Shareholders” and “Notice-and-Access” for an explanation of their rights. 

Solicitation of Proxies 

This Management Information Circular is furnished in connection with the solicitation of 
proxies by the management of Boardwalk Real Estate Investment Trust (“Boardwalk”, “Boardwalk 
REIT”, the “REIT” or the “Trust”) to be used at the Annual and Special Meeting (the “Meeting”) of the 
holders of Units (the “Unitholders”) of Boardwalk to be held on May 14, 2015 at 3:00 p.m. (Calgary 
Time) at the Petroleum Club 319 – 5th Avenue S.W., Calgary, Alberta, and at any adjournment thereof, 
for the purposes set forth in the enclosed Notice of Annual and Special Meeting.  Solicitations of 
proxies will be primarily by mail, but may also be by newspaper publication, in person or by telephone, 
telecopy or oral communication by Trustees, officers, employees or agents of Boardwalk who will be 
specifically remunerated therefor.  All costs of the solicitation will be borne by Boardwalk.  The 
information contained herein is given as of March 31, 2015 (the “Effective Date”) except where otherwise 
indicated. 

Appointment and Revocation of Proxies 

The persons named in the accompanying form of proxy are trustees or officers of Boardwalk.  A 
Unitholder desiring to appoint a person (who need not be a Unitholder) to represent such Unitholder 
at the Meeting other than the persons designated in the accompanying form of proxy may do so either 
by inserting such person’s name in the blank space provided in the form of proxy or by completing 
another form of proxy and, in either case, sending or delivering the completed proxy to the Secretary 
of Boardwalk c/o Computershare Trust Company of Canada, Attention: Corporate Trust, 530 – 8th 
Avenue S.W., Calgary Alberta T2P 3S8.  A form of proxy must be received by Computershare Trust 
Company of Canada at least 48 hours (excluding Saturdays, Sundays and holidays) prior to the time set 
for the Meeting or any adjournment thereof.  Failure to so deposit a form of proxy shall result in its 
invalidation. 

A Unitholder who has given a form of proxy may revoke it as to any matter on which a vote 
has not already been held pursuant to its authority by an instrument in writing executed by such 
Unitholder or by his attorney duly authorized in writing or, if the Unitholder is a corporation, by an 
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officer or attorney thereof duly authorized, and deposited either at the above mentioned office of 
Computershare Trust Company of Canada on or before the last business day preceding the day of the 
Meeting or any adjournment thereof, or with the chairman of the Meeting on the day of the Meeting 
or any adjournment thereof.  Notwithstanding the foregoing, if a registered Unitholder attends 
personally at the Meeting, such Unitholder may revoke the proxy and vote in person. 

The Board of Trustees of Boardwalk has fixed the record date (“Record Date”) for the Meeting as 
at the close of business on March 26, 2015.  Unitholders of Boardwalk of record as at the Record Date are 
entitled to receive notice of, to attend and to vote at the Meeting, except to the extent such Unitholder 
transfers any of such Unitholder’s Units after the Record Date and the transferee of those Units 
establishes that such transferee owns the Units and demands, not later than 10 days before the Meeting, 
that the transferee’s name be included in the list of Unitholders entitled to vote, in which case such 
transferee shall be entitled to vote such Units at the applicable Meeting. 

Signature of Proxy 

The form of proxy must be executed by the Unitholder or his attorney authorized in writing or, if 
the Unitholder is a Trust, the form of proxy should be signed in its corporate name under its corporate 
seal by an authorized officer whose title should be indicated.  A proxy signed by a person acting as 
attorney or in some other representative capacity should reflect such person’s capacity following his 
signature and should be accompanied by the appropriate instrument evidencing qualification and 
authority to act (unless such instrument has been previously filed with Boardwalk). 

Voting of Proxies 

The persons named in the accompanying form of proxy will vote the Units in respect of which 
they are appointed in accordance with the direction of the Unitholder appointing them.  In the absence 
of such direction, such Units will be voted in favour of the following resolutions:  

1. Fixing the number of Trustees to be elected at the meeting at not more than seven (7); 

2. Electing each of the persons named as proposed Trustees in this Management 
Information Circular as Trustees of the Trust for the ensuing year; 

3. Appointing Deloitte LLP, Chartered Accountants as auditors of the Trust for the 
ensuing year and to authorize the Trustees of the Trust to fix the remuneration of such 
auditors; and 

4. Considering, in an advisory, non-binding capacity, the Trust’s approach to executive 
compensation. 

Exercise of Discretion of Proxy 

The accompanying form of proxy confers discretionary authority upon the persons named 
therein with respect to amendments or variations to matters identified in the accompanying Notice of 
Meeting and this Management Information Circular and with respect to other matters that may properly 
come before the Meeting.  At the date of this Management Information Circular, management of 
Boardwalk (“Management”) knows of no amendments, variations or other matters to come before the 
Meeting other than the matters referred to in the Notice of Meeting. 

Advice to Beneficial Unitholders 

The information set forth in this section is of significant importance to many Unitholders, as a 
substantial number of Unitholders do not hold Units in their own name.  Unitholders who do not hold 
their Units in their names (referred to in this Management Information Circular as “Beneficial 
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Unitholders”) should note that only proxies deposited by Unitholders whose names appear on the 
records of Boardwalk as the registered holders of Units can be recognized and acted upon at the Meeting.  
If Units are listed in an account statement provided to a Unitholder by a broker, then in almost all cases, 
those Units will not be registered in the Unitholder’s name on the records of Boardwalk.  Such Units will 
more likely be registered under the name of the Unitholder’s broker or an agent of that broker.  Units 
held by brokers or their agents can only be voted (for or against resolutions) upon the instructions of the 
Beneficial Unitholder.  Without specific instructions, brokers or agents for that broker are prohibited from 
voting Units for their clients.  Therefore, Beneficial Unitholders should ensure that instructions respecting 
the voting of their Units are properly communicated to the appropriate person. 

Applicable regulatory policy requires intermediaries and brokers to seek voting instructions from 
Beneficial Unitholders in advance of meetings of Unitholders.  Every intermediary and broker has its own 
mailing procedures and provides its own return instructions, which should be carefully followed by 
Beneficial Unitholders in order to ensure that their Units are voted at the Meeting.  Often, the voting 
instruction form supplied to a Beneficial Unitholder by its broker is identical to the form of proxy 
provided to registered Unitholders; however, its purpose is limited to instructing the registered 
Unitholders how to vote on behalf of the Beneficial Unitholder.  A Beneficial Unitholder receiving a 
voting instruction form from an intermediary or broker cannot use that voting instruction form to vote 
Units directly at the Meeting; rather, the voting instruction form must be returned to the intermediary or 
broker well in advance of the Meeting in order to have the Units voted. 

Although a Beneficial Unitholder may not be recognized directly at the Meeting for the purposes 
of voting Units registered in the name of his or her broker (or an agent of the broker), a Beneficial 
Unitholder may attend at the Meeting as proxyholder for the registered Unitholder and vote the Units in 
that capacity.  Beneficial Unitholders who wish to attend the Meeting and indirectly vote their Units as 
proxyholder for the registered Unitholder should enter their own names in the blank space on the 
voting instruction form provided to them by their broker and return the same to their broker (or the 
broker’s agent) in accordance with the instructions provided by such broker (or broker’s agent), well 
in advance of the Meeting.  

An intermediary who is the registered holder of, or holds a proxy in respect of, securities owned 
by a Beneficial Unitholder must arrange, without expense to the Beneficial Unitholder, to appoint the 
Beneficial Unitholder or a nominee of the Beneficial Unitholder as a proxy holder in respect of those 
securities if the Beneficial Unitholder has instructed the intermediary to do so using either of the 
following methods: (a) the Beneficial Unitholder filled in and submitted the Form 54-101F7, Request for 
Voting Instructions made by Intermediary under NI 54-101, previously sent to the Beneficial Unitholder by 
the intermediary; or (b) the Beneficial Unitholder submitted any other document in writing that requests 
that the Beneficial Unitholder or a nominee of the Beneficial Unitholder be appointed as a proxy holder. If 
an intermediary appoints a Beneficial Unitholder or a nominee of the Beneficial Unitholder as a proxy 
holder as aforesaid, the Beneficial Unitholder or nominee of the Beneficial Unitholder, as applicable, must 
be given the authority to attend, vote and otherwise act for and on behalf of the intermediary in respect of 
all matters that may come before the Meeting and any adjournment or continuance thereof, unless 
applicable law does not permit the giving of that authority. An intermediary who appoints a Beneficial 
Unitholder as proxy holder as aforesaid must deposit the proxy within the timeframe specified above, if 
the intermediary obtains the instructions at least one (1) business day before the termination of that time.  

Beneficial Unitholders fall into two (2) categories - those who object to their identity being made 
known to the issuers of securities which they own (“Objecting Beneficial Owners” or “OBOs”) and 
those who do not object to their identity being made known to the issuers of the securities they own 
(“Non-Objecting Beneficial Owners” or “NOBOs”). Subject to the provisions of NI 54-101, issuers may 
request and obtain a list of their NOBOs from intermediaries. Pursuant to NI 54-101, issuers may obtain 
and use the NOBO list in connection with any matters relating to the affairs of the issuer, including the 
distribution of proxy-related materials directly to NOBOs. The Trust is not sending Meeting materials 
directly to NOBOs; the Trust uses and pays intermediaries and agents to send the Meeting materials. The 
Trust also intends to pay for intermediaries to deliver the Meeting materials to OBOs.  As more 
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particularly outlined below under “Notice-and-Access”, Meeting materials will be sent to Beneficial 
Unitholders using notice-and-access. 

Beneficial Unitholders should contact their broker or other intermediary if they have any 
questions regarding the voting of Common Shares held through that broker or other intermediary.  

Notice and Access 

The Trust has elected to use the "notice-and-access" provisions under National Instrument 54-101 
Communications with Beneficial Owners of Securities of a Reporting Issuer (the "Notice-and-Access 
Provisions") for the Meeting in respect of mailings to its Beneficial Unitholders but not in respect of 
mailings to its registered holders of Units ("Registered Unitholders").  The Notice-and-Access Provisions 
are a new set of rules developed by the Canadian Securities Administrators that reduce the volume of 
materials that must be physically mailed to unitholders by allowing a reporting issuer to post an 
information circular in respect of a meeting of its unitholders and related materials online, rather than 
mailing paper copies of such materials to unitholders.  Electronic copies of this Management Information 
Circular and the Trust’s 2014 Annual Report (containing the comparative consolidated financial 
statements of the Trust for the year ended December 31, 2014 and management’s discussion and analysis 
of the Trust’s results of operations and financial condition for 2014) may therefore be found on the Trust’s 
profile on SEDAR at www.sedar.com and also on the Trust’s website at www.BoardwalkREIT.com. 
Beneficial Unitholders are reminded to review the Management Information Circular before voting. 

In relation to the Meeting, Registered Unitholders will receive a paper copy of each of a notice of 
the Meeting, this Information Circular-Proxy Statement dated March 31, 2015 and a form of proxy 
whereas Beneficial Unitholders will receive a Notice-and-Access Notification and a voting instruction 
form, as well as a supplemental mail list return card for Beneficial Unitholders to request they be 
included in the Trust’s supplementary mailing list for receipt of the Trust’s interim financial statements 
for the 2014 fiscal year.   

The Trust will be delivering proxy-related materials to non-objecting beneficial owners of its 
Units directly with the assistance of Broadridge Financial Solutions Inc. 

The Trust intends to pay for intermediaries to deliver proxy-related materials to objecting 
beneficial owners of its Unitholders. 

The Trust anticipates that notice-and-access will directly benefit the Trust through a substantial 
reduction in both postage and material costs, and also promote environmental responsibility by 
decreasing the large volume of paper documents generated by printing proxy-related materials.  

Beneficial Unitholders with questions about notice-and-access can call the Trust toll-free at +1 
(855) 626-6739 within North America and outside North America - (403) 206-6739, or they can call 
Computershare Trust Company of Canada toll-free at +1 (866)-962-0498 within North America and 
outside North America - (514) 982-8716. Beneficial Unitholders may obtain paper copies of this 
Management Information Circular and the Trust’s 2014 Annual Report free of charge by contacting the 
Trust or Computershare Trust Company of Canada at the same toll-free numbers within North America 
and at the same numbers outside North America, respectively, or upon request to the Secretary.  

A request for paper copies which are required in advance of the Meeting should be sent so that it 
is received by the Trust or Computershare Trust Company of Canada, as applicable, by Monday, May 4, 
2015 in order to allow sufficient time for the Beneficial Unitholder to receive the paper copies and to 
return the voting instruction form to intermediaries by its due date. 
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DOCUMENTS INCORPORATED BY REFERENCE 

Certain sections of the Annual Information Form of the Trust, dated February 19, 2015 (the 
“AIF”), filed with the various securities commissions or similar authorities in the provinces and 
territories of Canada, are specifically incorporated by reference into and form an integral part of this 
Management Information Circular. 

All documents incorporated by reference in this Management Information Circular may be found 
on SEDAR at www.sedar.com and on the Trust’s investor website at www.BoardwalkREIT.com.  
Further, upon request to the Corporate Secretary of the Trust, Boardwalk will promptly provide a copy of 
any such document free of charge to a securityholder of Boardwalk. 

INFORMATION RESPECTING 
BOARDWALK REAL ESTATE INVESTMENT TRUST 

General 

Boardwalk Real Estate Investment Trust (“Boardwalk”, “Boardwalk REIT”, the “REIT” or the 
“Trust”) is an unincorporated open-ended real estate investment trust established by a declaration of 
trust dated January 9, 2004, as most recently amended and restated on May 14, 2014 (the “Declaration of 
Trust”), and governed by the laws of the Province of Alberta.  Although Boardwalk is a “mutual fund 
trust” as defined in the Income Tax Act (Canada) (the “Tax Act”), Boardwalk is not a “mutual fund” as 
defined in applicable securities legislation.  The principal and head office of Boardwalk is located at 200, 
1501 – 1st Street S.W., Calgary, Alberta T2R 0W1. 

The objectives of Boardwalk are to: (i) provide Unitholders with stable and growing cash 
distributions, partially on a Canadian income tax-deferred basis, from investments in, or dispositions of, 
its assets and any additional revenue producing multi-family residential properties or interests acquired, 
sold or developed by Boardwalk; (ii) increase Unit value through the effective management of its 
residential, multi-family, revenue-producing properties; the acquisition or development of additional 
accretive properties or interests therein; and/or the re-purchase of Units in the market; and (iii) 
selectively sell lower growth assets, which may result in special distributions to the Unitholders of the 
capital gains therefrom so that the Trust can distribute all of its taxable income each year. 

Trust Units 

As at March 31, 2015, the Trust has an authorized capital consisting of an unlimited number of 
Units without nominal or par value, of which 47,541,753 Units are issued and outstanding and 4,475,000 
Units are reserved for issuance on the exchange, conversion or retraction of the same number of units of 
partnership interest in Boardwalk REIT Limited Partnership (the “Partnership”) designated as “LP Class 
B Units” and having the rights and attributes described in the limited partnership agreement dated 
January 9, 2004, as amended and restated on May 3, 2004, creating the Partnership (the “Limited 
Partnership Agreement”).  The LP Class B Units carry the same voting rights as Units, are entitled to 
receive the same distributions as Units and are redeemable at the option of the Trust or the holder of such 
LP Class B Units in accordance with the terms of the Limited Partnership Agreement.  For more 
information on the LP Class B Units, the Partnership and the Limited Partnership Agreement, please see 
the information under the heading “Information Concerning the Partnership” in the Trust’s AIF, which 
information is incorporated herein by reference and which AIF is available in its entirety on SEDAR at 
www.sedar.com and on the Trust’s investor website at www.BoardwalkREIT.com. 
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Principal Unitholders 

The following table lists those persons and companies who own of record or are known to the 
Trust to own beneficially, directly or indirectly, more than ten percent (10%) of the issued and 
outstanding Trust Units of the Trust on a diluted basis as at March 31, 2015. 

Boardwalk Properties Company Limited (“BPCL”) is a real estate holding company.  It is owned 
fifty percent (50%) by Boardwalk Investment Limited (owned by Sam Kolias, Chairman, Chief Executive 
Officer and a Trustee of the Trust) and fifty percent (50%) by Park Place Holdings Ltd. (owned by Van 
Kolias, the Senior Vice-President, Quality Control of the Partnership).  BPCL owns 100% of the issued and 
outstanding LP Class B Units, which can be exchanged into Units on a one-for-one basis. 

Trustees of Boardwalk 

The following table sets forth the name, municipality of residence, office held with Boardwalk, 
experience and principal occupation during at least the last five (5) years and the approximate number of 
Units of Boardwalk beneficially owned or controlled (as well as the market value of such Units and their 
percentage of the total issued and outstanding Units as at March 31, 2015) by each of the individuals to be 
nominated for election as a Trustee of Boardwalk at the Meeting, as proposed by management and the 
Board of Trustees, each of whom shall take office from and after the Meeting (collectively, “Proposed 
Trustees”).  Trustees elected at the Meeting will hold office from and after the Meeting until the 
conclusion of the next meeting of Unitholders held to elect Trustees, unless re-elected at that meeting.  
Pursuant to the Declaration of Trust, BPCL has the right to appoint one (1) Trustee (the “BPCL 
Nominee”).  To date, BPCL has not exercised that right and none of the Proposed Trustees is a BPCL 
Nominee. 

Name and Municipality of Residence 
Type of 

Ownership

Number of 
Trust Units &  

LP Class B 
Units 

Percentage of 
Trust Units 
(on diluted 

basis) 

Boardwalk Properties Company Limited,  
Calgary, Alberta of record 13,150,000 25.17% 
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Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 
James R. Dewald (2) 

Calgary, Alberta 
 
Age:  58 
 
Trustee Since:   
May 10, 2005 

Dean and Associate Professor, Strategy & Global 
Management, Haskayne School of Business, 
University of Calgary from April 1, 2013 to the 
present.  Prior positions at the Haskayne School of 
Business include Interim Dean, Haskayne School of 
Business (September 2012 to April 1, 2013), Director 
of Real Estate and Entrepreneurship Studies (2012), 
Associate Dean (2009-2012), and Assistant Professor 
(2006–2009).  Managing Partner, Peters Dewald Land 
Company Inc. from 2001 to present; prior thereto, 
from 2001 until 2004, Principal, Stormpilots Inc.; in 
2004, President and CEO, Storm Creek Properties 
Inc.; from 1999 until 2000, President, Director and 
COO, 411HomeNet Group Inc.; from 1996 until 2000, 
President, Director and CEO Hopewell Residential 
Communities Inc.; from 1994 to 1996, President, 
Director and CEO Walker, Newby & Partners Inc.  
Dr. Dewald has been a professional engineer since 
1981, and obtained his Ph.D. in Management 
(specializing in strategy and global management) 
from the University of Calgary in 2007.  Dr. Dewald 
obtained a Master’s of Business Administration from 
the University of Alberta in 1984, and a Bachelor of 
Sciences degree in engineering from the University 
of Alberta in 1979. 

15,164 Trust Units 
6,800 Deferred Units 

0.04% 
$1,294,778 

Areas of Expertise 

• Real Estate 
• Financial 
• Board 
• Property 

Development 
• Operations 

• Management 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

• 99% (38,729,127)  
votes for 

• One percent (1%) 
(390,071) votes 
withheld 

Position Held 

Independent Trustee 
& Proposed Trustee 
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Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 
Gary Goodman(1)  
Toronto, Ontario 
 
Age:  72 
 
Trustee Since: 
May 13, 2009 

Executive Vice-President of Reichmann International 
Development Corporation and International 
Property Corporation between December 2007 and 
June 2010.  Previously, CFO (December 2001 to 
November 2006) and President and CEO (from 
December 2006 to December 2007) of IPC US REIT, a 
Toronto Stock Exchange (“TSX”) listed Real Estate 
Investment Trust which was sold to Behringer 
Harvard in December 2007 for an aggregate value of 
US$1.4 billion.  Prior thereto, Mr. Goodman also 
served as a Director and Senior Vice President of 
Olympia & York Developments Limited, a Director 
of Campeau Corporation, Trilon Financial 
Corporation, Huntingdon Capital Corporation, 
Catellus Corporation and Brinco Mining.  Mr. 
Goodman is a Director of Brightpath Early Learning 
Inc. and a member of the Advisory Board of Vision 
Opportunity Fund, a limited partnership which 
invests in real estate securities.  Mr. Goodman is a 
Chartered Accountant (Gold Medalist) and has a 
Bachelor of Commerce degree from the University of 
Toronto. 

8,074 Trust Units  
8,695 Deferred Units 

0.03% 
$988,533 

Areas of Expertise 

• Real Estate 
• Financial 
• Board  
• Property 

Development 
• Public Markets 
• Operations 

• Management 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

• 99.97% 
(39,106,825)  
votes for 

• 0.03% (11,513)  
votes withheld 

Position Held 

Independent Trustee 
& Proposed Trustee 
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Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 
Arthur L. Havener, 
Jr. (1)(2) 
St. Louis, Missouri 
 
Age:  48 
 
Trustee Since: 
May 10, 2007 
 

Principal, Stampede Capital LLC, a firm designed to 
provide real estate consulting support to publicly 
traded real estate investment trusts and institutional 
investors, as well as certain private equity 
investment opportunities, from April 2007 to the 
present.  Mr. Havener was a Vice President (June 
1988 to March 2007) and Head of Real Estate 
Research (2002 to 2007 at A.G. Edwards and Sons 
Inc.  Mr. Havener obtained a Master’s of Business 
Administration from Webster University in St. Louis, 
Missouri in 1992 and a Bachelor of Science from 
University of Missouri – Columbia in 1989.  Mr. 
Havener is a graduate of the Directors Education 
Program, which is jointly developed by the Institute 
of Corporate Directors and the Rotman School of 
Management, University of Toronto.  Mr. Havener 
was also an Alderman and Chair of the Finance 
Committee in the Municipality of Sunset Hills, 
Missouri from 2012 to 2014.  Effective January 2015, 
Mr. Havener was elected to the Board of Sovran Self 
Storage (SSS–NYSE). 

12,928 Trust Units 
10,277 Deferred Units

0.04% 
$1,367,935 

Areas of Expertise 

• Real Estate 
• Financial 

• Public Markets 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

• 99.97% 
(39,105,365)  
votes for 

• 0.03% (11,513)  
votes withheld Position Held 

Independent 
Trustee, Lead 
Trustee & Proposed 
Trustee 
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Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 
Sam Kolias (3)(4) 
Calgary, Alberta 
 
Age:  53 
 
Trustee Since:  
July 1993(4) 

Executive of the Trust (and its predecessor 
Boardwalk Equities Inc. (“BEI”)) since 1993.  Mr. 
Kolias obtained a Bachelor of Science in Civil 
Engineering in 1983 from the University of Calgary, 
and a designation as a Certified Property Manager 
from the Real Estate Institute of Canada in 1995.  Mr. 
Kolias has been a fellow of the Real Estate Institute 
of Canada since 1985.  Prior to July 1993, Mr. Kolias 
was President and co-founder of Boardwalk Equities 
Inc. (now called BPCL Holdings Inc.) and President 
and co-founder of Boardwalk Properties Co. Ltd.  
Mr. Kolias founded the Trust’s predecessor, BEI, 
with his brother Van Kolias, the Senior Vice 
President, Quality Control of the Partnership, in 
1984. 

4,337,500 Trust Units
2,237,500 LP Class B 

Units 
Nil (0) Deferred Units

12.58% 
$387,596,250 

Areas of Expertise 

• Real Estate 
• Board 
• Public Markets 
• Operations 

• Management 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

• 97.80% 
(38,257,847)  
votes for  

• 2.20% (859,031)  
votes withheld 

Position Held 

Chairman, Chief 
Executive Officer, 
Trustee & Proposed 
Trustee 
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Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 
Samantha Kolias 
Calgary, Alberta 
 
Age:  27 
 
Trustee Since: 
May 14, 2013 
 

CFO of BPCL since January 2015.  Prior thereto, 
Controller of BPCL from September 2012 to January 
2015.  Prior thereto, Senior Accountant at KPMG 
LLP, from September 2009 to August 2012.  Ms. 
Kolias is a Chartered Accountant and has a Bachelor 
of Commerce from Queen’s University. 

Nil Trust Units(3) 
Nil (0) Deferred Units

0.0% 
$Nil 

Areas of Expertise 

• Financial 

• Retail 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

• 98.62% 
(38,576,805)  
votes for 

• 1.38% (540,0743)  
votes withheld Position Held 

Trustee & Proposed 
Trustee 
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Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 
Al W. Mawani(2)(4) 
Thornhill, Ontario 
 
Age:  63 
 
Trustee Since: 
April 30, 2002(4) 

President and CEO, Calloway REIT, from May 1, 
2011 to March 21, 2013; Principal, Exponent Capital 
Partners Inc., a real estate advisory and private 
equity firm, from February, 2002 to April 30, 2011, 
and was Vice President of the Industrial Promotion 
Services unit of the Aga Khan Fund for Economic 
Development, another private equity organization, 
from May 2001 to February 2004.  Prior thereto, Mr. 
Mawani was Executive Vice-President of Business 
Development for one (1) year, and Senior Vice-
President and Chief Financial Officer for ten (10) 
years, at Oxford Properties Group Inc., one of 
Canada’s largest real estate companies.  Mr. Mawani 
is a Chartered Accountant and has a Master’s in 
Business Administration from the University of 
Toronto and a Master’s in Law from York 
University.  Mr. Mawani has been a director and 
trustee of TSX listed corporations and REITs, 
respectively. 

46,382 Trust Units 
8,200 Deferred Units 

0.11% 
$3,217,609 

Areas of Expertise 

• Real Estate 
• Board 
• Public Markets 
• Property 

Development 
• Financial 
• Legal 
• Operations 
• Governance 

• Management 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

99.97% (39,103,654)  
votes for 
0.03% (13,219)  
votes withheld 

Position Held 

Independent Trustee 
& Proposed Trustee 



- 14 - 

 

Name, 
Municipality of 
Residence & Age 

Principal Occupation 
and Business Experience 

Trust and Deferred 
Units Beneficially 

Owned or 
Controlled and 
Market Value 

 

Andrea M. Stephen(1) 
Toronto, Ontario 
 
Age:  50 
 
Trustee Since: 
May 15, 2012 

Senior and then Executive Vice President, 
Investments for The Cadillac Fairview Corporation 
from May 2000 to December 2011.  Prior thereto, Ms. 
Stephen held several positions with the Ontario 
Teachers' Pension Plan Board from September 1995 
to May 2000.  Prior thereto, Ms. Stephen was 
Director of Financial Reporting with Bramalea 
Centres from July 1993 to May 1995, and Audit 
Manager at KPMG from September 1986 to July 
1993.  Ms. Stephen served on Multiplan’s Board of 
Directors for six (6) years from 2006 to 2012.  She was 
also a member of the Pension Real Estate Association 
Board of Directors (PREA), from March 2009 to 
March 2012.  Ms. Stephen obtained an 
undergraduate degree in business from St. Francis 
Xavier University in 1986 and became a Chartered 
Accountant in 1990.  Ms. Stephen has also been a 
director of First Capital Realty Inc. since January 9, 
2012 and of the Macerich Company in the United 
States, since January 13, 2013. 

3,500 Trust Units 
5,914 Deferred Units 

0.02% 
$554,955 

Areas of Expertise 

• Real Estate 
• Financial 
• Board 
• Property 

Development 

Attendance at Board 
& Committee 

Meetings 

100% 

Voting Results of  
2013 AGM 

99.97% (39,106,315)  
votes for 
0.03% (10,563)  
votes withheld 

Position Held 

Independent Trustee 
& Proposed Trustee 

Notes: 
(1) Member of the Audit and Risk Management Committee. 
(2) Member of the Compensation, Governance and Nominations Committee. 
(3) 8,675,000 Trust Units are owned by BPCL, a private real estate holding company.  BPCL is owned 50% by 

Boardwalk Investment Limited (owned by Sam Kolias, President and Chief Executive Officer of the Trust) and 
50% by Park Place Holdings Ltd. (owned by Van Kolias, Senior Vice-President, Quality Control of the 
Partnership).  BPCL owns a further 4,475,000 (100% of the issued and outstanding) LP Class B Units, which, if 
exchanged into Trust Units, would give Mr. Sam Kolias an additional 2,237,500 Trust Units.  Ms. Samantha 
Kolias is the Controller of BPCL.  For more information on the LP Class B Units, please see the information 
under the subheading “Information Concerning the Partnership – LP Units” in the AIF. 

(4) Prior to May 3, 2004, the effective date of the transfer of all the assets of Boardwalk Equities Inc. (the “Trust”) to 
the Trust pursuant to a plan of arrangement under section 193 of the Business Trusts Act (Alberta) (the 
“Acquisition and Arrangement”), Messrs. Sam Kolias and Al Mawani were directors of the Corporation.  For 
more information on the Acquisition and Arrangement, please see the information under the heading “Overview 
of the Acquisition and the Arrangement Replacing the Corporation as a Public Entity with Boardwalk REIT” in the AIF. 
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Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

To the best of the knowledge of Management, no person or company who is a proposed Trustee 
of Boardwalk: 

(a) is, as at the date of this Management Information Circular or has been, within the ten (10) 
years before the date of this Management 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 
thirty (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 thirty (30) consecutive days; or 

(iii) or 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 ten (10) years before the date of this Management 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 compromise 
with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of 
the director, officer or shareholder. 

GOVERNANCE 

Highlights of Corporate Governance 

• Entirely independent audit and compensation and corporate governance committees; 

• Significant Unit ownership requirements; 

• Unit ownership requirements continue to apply to the CEO for a period of one (1) year 
following him ceasing to hold the office of CEO, subject to certain exceptions; 

• The Company has a compensation clawback policy for senior management and directors; 

• Anti-hedging policy (See the information under the heading “2014 Compensation Discussion 
and Analysis – Protecting Boardwalk’s Interests – Prohibition on Hedging and Equity Monetization” 
below for more information. 

• CEO and senior management succession planning undertaken by the Board and the 
Compensation and Corporate Governance Committee annually; 

• All committees have a written mandate; andPosition descriptions for each of the Chair, Lead 
Director and CEO and CFO. 

Introduction 

The Board of Trustees of Boardwalk (the “Board”) believes that sound governance practices are 
essential to achieve the best long-term interests of Boardwalk and the enhancement of value for all 
security holders.  The Board further believes that an important element of sound governance is the 
alignment of interests between the Trustees and Unitholders of Boardwalk.  This is achieved, in part, by 
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encouraging investment in Boardwalk by the Trustees through the Deferred Unit Plan (see “Equity 
Compensation Plan” and “Deferred Unit Plan”) of this Management Information Circular.  In addition, the 
majority of the Trustees beneficially own a significant number of Units (see “Information Respecting 
Boardwalk Real Estate Investment Trust – Trustees of Boardwalk”, above).  Effective February 13, 2008, the 
Board adopted a minimum Unit ownership policy for Trustees (for more information on this policy, see 
“Executive Compensation – Trust Unit Ownership Guidelines” below.) 

The Canadian Securities Administrators (the “CSA”) have issued National Policy 58-201 – 
Corporate Governance Guidelines (“NP 58-201”).  The CSA have also adopted National Instrument 58-
101 – Disclosure of Corporate Governance Practices (“NI 58-101”) which requires Canadian reporting 
issuers to annually disclose their corporate governance practices.  Regulatory changes to governance that 
have occurred, or will occur, are continually monitored by the Board and the Board has taken, or will 
take, appropriate action as regulatory changes occur. 

The Board of Trustees has established a compensation, governance and nominations committee 
which regularly reviews exiting Board policies and current pronouncements on recommended “best 
practices” for corporate governance.  The Trust recognizes that proper and effective corporate 
governance is a significant concern and priority for investors and other stakeholders and, accordingly, the 
Board of Trustees has instituted a number of procedures and policies in an effort to always improve the 
overall governance of the Trust. 

Below is a discussion on the current composition of the Board.  The Trust’s systems of corporate 
governance, as well as its key governance policies and practices, are set out below in Schedule “A” to this 
Circular (“Governance Guidelines”).  Boardwalk is of the opinion that the nominees for the Board 
consist of a diverse and well-qualified mix of individuals.  All of the proposed Trustees have extensive 
financial, capital markets and real estate experience, and Messrs. Mawani, Goodman and Havener, as 
well as Ms. Stephen, also have extensive experience in the income trust and real estate investment trust 
sectors. 

Board of Trustees 

Composition 

As at March 31, 2015, the Board is composed of seven (7) individuals (each referred to herein as a 
“Trustee”).  Such Trustees are Arthur L. Havener, Jr., Al W. Mawani, Gary Goodman, James R. Dewald, 
Sam Kolias, Samantha Kolias and Andrea M. Stephen. 

Independence 

The principal factor underlying the determination of Trustee “independence” is whether or not a 
particular Trustee has a “material relationship” with Boardwalk, which is defined as a relationship 
which could be reasonably expected to interfere with the exercise of the Trustee’s independent judgment.  
Notwithstanding the foregoing under NI 58-101, certain relationships are deemed to be “material 
relationships”.  The following analysis has been based upon the definition of “material relationship” as 
set out in NI 58-101. 

Five (5) Proposed Trustees qualify as independent under NI 58-101, because they do not have 
“material relationships” with Boardwalk: they are James R. Dewald, Gary Goodman, Arthur L. Havener, 
Al W. Mawani and Andrea M. Stephen. 

Two (2) Proposed Trustees do not qualify as independent under NI 58-101: Sam Kolias and 
Samantha Kolias.  Sam Kolias is the Chairman and Chief Executive Officer, as well as the founder and 
significant owner of voting securities, with his brother Van Kolias, of Boardwalk.  Together, through 
BPCL, they own 8,675,000 Units, representing 18.25% of the issued and outstanding Units.  BPCL owns 
an additional 4,475,000 LP Class B Units, which, if exchanged into Units, would give it an additional 
6.92% (or an aggregate total of 25.17%) of the outstanding Units, on a diluted basis.  For more information 
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on BPCL, please see the information above under heading “Principal Unitholders”.  For more information 
on the LP Class B Units, please see information under the subheading “Information Concerning the 
Partnership – LP Units” in the AIF.  Ms. Kolias is the Chief Financial Officer of BPCL.  Samantha Kolias’ 
proposed re-nomination is part of a long term ownership succession plan for BPCL and the Kolias 
Family.  Ms. Kolias’ re-nomination is designed to ensure a smooth transition in the event of Sam Kolias’ 
sudden and unexpected departure from the Board to maintain adequate and continued representation 
thereon by BPCL, the Trust’s most significant unitholder.  In keeping with the tradition of the Kolias 
Family, Ms. Kolias has not received any compensation from the Trust for her position on the Board.  The 
Kolias Family has the most significant stake in the Trust through BPCL and believes Ms. Kolias’ re-
election to the Board will provide a benefit for all stakeholders.  The Kolias Family and Board also believe 
all Unitholders should have a say on this re-election and therefore the Board has again added Ms. Kolias 
to the slate of nominees for election at the upcoming AGM rather than have BPCL use its right under the 
Declaration of Trust to appoint Ms. Kolias to the Board as the BPCL Nominee.  For more information on 
BPCL’s right to appoint a Trustee, please see the information above under the heading “Information 
Respecting Boardwalk Real Estate Investment Trust - Trustees of Boardwalk”. 

Throughout the year, the positions of Lead Trustee, Chairman of the Board and Chief Executive 
Officer were carried out by two (2) different individuals wholly unrelated to each other.  Sam Kolias, a 
member of management and, accordingly, not an independent Trustee, served as the Chairman of the 
Board.  Mr. Arthur Havener, an independent Trustee, served as Lead Trustee, in accordance with the 
recommended practices under NP 58-201.  Sam Kolias also served as Chief Executive Officer of the Trust 
and, prior to the Acquisition and Arrangement, the Corporation, a position he has held since 1993.  Other 
than Mr. Kolias and Ms. Samantha Kolias, who are also Trustees, the Board is composed entirely of 
Trustees who are independent of Management.  The Trust also has two (2) committees to assist the Board 
in effectively carrying out its responsibilities: the Audit and Risk Management Committee and the 
Compensation, Governance and Nominations Committee. 

Other Boards 

The following table sets forth the names of each other reporting issuer, and the exchange upon 
which the securities of that reporting issuer are listed, for which each of the current Trustees of 
Boardwalk and of each of the individuals to be nominated for election as a Trustee of Boardwalk at the 
Meeting serve as a trustee or director as at March 31, 2015. 

Name Name of Reporting Issuer Exchange 

Sam Kolias N/A N/A 

Samantha Kolias N/A N/A 

James R. Dewald N/A N/A 

Gary Goodman Brightpath Early Learning Inc. TSX Venture Exchange 

Arthur L. Havener, Jr. Sovran Self Storage, Inc. New York Stock Exchange 

Al W. Mawani N/A N/A 

Andrea M. Stephen First Capital Realty Inc. 
The Macerich Company 

Toronto Stock Exchange 
New York Stock Exchange 

Independent Lead Trustee 

The Board appointed Arthur Havener, an independent Trustee, as Lead Trustee of the Board.  
The chair of each Board committee is an independent Trustee.  Gary Goodman is the Chair of the Audit 
and Risk Management Committee.  Al Mawani is the Chair of the Compensation, Governance and 
Nominations Committee.  In addition, Mr. Goodman is the primary contact under the Board’s 
“Whistleblower” policy (established as required pursuant to NI 52-110 entitled, “Audit Committees”) as 
discussed under “Ethical Business Conduct” of this Management Information Circular. 
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In Camera Meetings 

The independent Trustees hold scheduled meetings at least four (4) times annually, at which the 
non-independent Trustee and members of management are not present.  Further, on matters in which a 
particular Trustee may have a conflict of interest, the Board and its committees may conduct “in camera” 
sessions at which the particular non-independent Trustee is not present.  During fiscal 2014, time was 
deliberately set aside at each meeting of the Board and its Committees, as applicable, to meet without the 
attendance of Management of the Trust (“in camera meetings”). 

Board Skills Matrix 

 Name 
Sam  

Kolias 
Jim 

Dewald 
Art  

Havener 
Samantha 

Kolias 
Al 

Mawani 
Andrea 
Stephen 

Gary 
Goodman

B
oa

rd
w

al
k

 
R

ep
re

se
n

ta
ti

on
 

Title 
Chairman/ 

CEO  Lead  
Chair, 
CGN  

Chair 
Audit 

Committee  CGN Audit/CGN  CGN Audit Audit 

Trustee Since Founder 2005 2007 2013 2002 2012 2009 

Insider / 
Independent Insider Indep. Indep. Insider Indep. Indep. Indep. 

D
em

o-
gr

ap
h

ic
al

 
D

at
a 

Gender M M M F M F M 

Geographic 
Location Alberta Alberta U.S. Alberta Ontario Ontario Ontario 

Age 53 58 48 27 63 50 72 

B
u

si
n

es
s 

B
ac

k
gr

ou
n

d
 a

n
d

 E
xp

er
ie

n
ce

(2
)  

 

Company Title CEO 
CEO/ 
COO 

President/
VP CFO(1) 

CEO/ 
CFO EVP 

CEO/ 
CFO 

Other Public 
Board Y N N N Y Y Y 

Other Board  N N Y N Y Y Y 

HR Y Y Y Y Y Y Y 

Real Estate Y Y Y Y Y Y Y 

Type MF MF, Other MF, Other MF MF, Other MF, Other MF, Other

Finance/ 
Investment 
Analysis Y Y Y Y Y Y Y 

CA N N N Y Y Y Y 

Legal N N N N Y N N 

Strategy Y Y Y Y Y Y Y 

REIT Y N Y N Y N Y 

O
th

er
 

Professional/ 
Academic 
Designations 

B.Sc. (Civil 
Eng.), CPM Ph.D. DEP CA 

CA, MBA, 
LLM CA CA, DEP 

Boardwalk 
Owned Trust 
Units 4,337,500 15,164 12,928 Nil(1) 46,382 3,500 8,074 

Boardwalk 
Granted 
Deferred Units Nil 6,800 10,277 Nil 8,200 5,914 8,695 

Notes: 

DEP – Director Education Program CA – Chartered Accountant MF – Multi-family 

(1) Ms. Kolias is the CFO and a director of BPCL, which owns 8,675,000 Trust Units and an additional LP Class B 
Units, which, if exchanged into Units, would give BPCL an aggregate of 13,150,000 Units. 

(2) Either currently or formerly. 
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Insider Trading and Window Periods 

While performing their duties, officers and Trustees may gain knowledge or information about 
Boardwalk that is generally not available to the public.  All officers and Trustees have the responsibility 
to keep such Boardwalk information confidential until it is officially announced publicly. 

To avoid even the appearance of insider trading, Boardwalk has adopted a trading policy that 
includes “Window Periods”.  Window Periods are periods within which Trustees and officers are 
permitted to trade in securities of Boardwalk.  At all other times Trustees and officers are prohibited from 
trading in securities of Boardwalk.  In the case of Boardwalk’s Deferred Unit Plan, officers and Trustees 
are only able to redeem their Deferred Units during a Window Period. 

This policy is applicable to all officers and Trustees.  Given the serious consequences of insider 
trading, violations of this policy may lead to disciplinary action up to and including termination of 
employment. 

Attendance of Trustees at Board and Committee Meetings 

The following table sets forth the nominees for election as Trustee, and their record of attendance 
at meetings of the Board and its committees for the 12 months ended December 31, 2014.  In that period, 
the Board held six (6) regularly scheduled meetings (Regular).  Also in the period, committees of the 
Board held eight (8) meetings, broken down as follows: Audit and Risk Management (ARM): five (5), and 
Compensation, Governance and Nominations (CGN): three (3).  In addition to the attendance listed 
below, Trustees, from time to time, attend other committee meetings by invitation. 

ATTENDANCE OF TRUSTEES AT BOARD AND 
COMMITTEE MEETINGS DURING THE MOST RECENTLY 
COMPLETED FISCAL YEAR 

Name 

Number of Board 
Meetings Attended 

Number of 
Committee Meetings 

Attended 

Total Rate of 
Attendance at 

Board 
Meetings 

Total Rate of 
Attendance at 

Committee 
Meetings Regular Independent ARM CGN 

Gary Goodman 6 of 6 6 of 6 5 of 5 - 100% 100% 

Al W. Mawani 6 of 6 6 of 6 3 of 3(1) 2 of 2(1) 100% 100% 

James R. Dewald 6 of 6 6 of 6 - 3 of 3 100% 100% 

Sam Kolias 6 of 6 - 5 of 5 3 of 3 100% 100% 

Arthur L. Havener 6 of 6 6 of 6 2 of 2(2) 3 of 3 100% 100% 

Andrea M. Stephen 6 of 6 6 of 6 5 of 5 1 of 1(3) 100% 100% 

Samantha Kolias 6 of 6 - 5 of 5 3 of 3 100% 100% 

Notes:  
(1) Mr. Mawani left the ARM Committee and joined the CGN Committee effective May 14, 2014 
(2) Mr. Havener joined the ARM Committee effective May 14, 2014 
(3) Ms. Stephen left the CGN Committee, effective May 14, 2014 

Board Mandate 

The Board is responsible for the stewardship of Boardwalk.  The Board supervises Management 
of Boardwalk with the goal of enhancing long-term Unitholder value.  Management, in turn, is 
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responsible for the day-to-day management of the business and affairs of Boardwalk and its subsidiaries.  
Management is also responsible for establishing strategic planning initiatives for Boardwalk.  The Board 
assists in the development of these goals and strategies by acting as a sounding board and by 
contributing ideas.  The Board ultimately approves the strategic plan, taking into account the risks and 
opportunities of the business of Boardwalk.  The Board approves the annual operating budget and all 
material, non-operational decisions that affect Boardwalk before they are implemented, supervises the 
implementation and reviews the results.  In some cases, the Board, by means of standing resolutions, will 
delegate limited authority to senior officers of the Trust to carry out certain tasks, usually within strict 
financial parameters and in a manner with the strategic plan of the Trust, both of which are reviewed on a 
quarterly basis by the Board. 

The Board, in some cases through its committees, has specifically assumed responsibility for: (i) 
reviewing operating budgets; (ii) identifying and managing business risks; (iii) ensuring the integrity and 
adequacy of Boardwalk’s internal controls and management information systems; (iv) defining the roles 
and responsibilities of Management; (v) reviewing the Trust’s distribution policy; (vi) assessing the 
performance of Management and the performance of its subsidiaries; (vii) succession planning; (viii) 
ensuring effective and adequate communication with Boardwalk’s Unitholders and other stakeholders as 
well as the public at large; and (ix) establishing committees of the Board of Trustees, where required, and 
defining their mandates. 

In the interests of renewal and continuity, committee chairs are generally expected to serve a 
three (3) year term. 

Because of the Board’s demanding role and responsibilities, all Trustees are required to secure 
the permission of the Compensation, Governance and Nominations Committee to join any outside, arms-
length board of directors to ensure that such directorship(s) would not impair a Trustee’s ability to fulfill 
the responsibilities of his or her position with Boardwalk. 

Position Descriptions 

Chair, Lead Trustee and Chair of each Board Committee 

The Board has developed written position descriptions for the chair, lead Trustee and chair of 
each Board committee.  The Board has also adopted written mandates for each Board committee.  The 
Board as a whole and the members of each Board committee are responsible for taking such steps as may 
be necessary to ensure that the Board and the committees of the Board fulfill their respective mandates.  
Such position descriptions and mandates can be found on Boardwalk’s investor website at 
www.bwalk.com/en-CA/Investors/Profile. 

Chief Executive Officer 

The Board has developed objectives which the Chief Executive Officer is responsible for meeting 
and the Board assesses the Chief Executive Officer against those objectives.  A position description for the 
Chief Executive Officer can be found on Boardwalk’s investor website at www.bwalk.com/en-
CA/Investors/Profile. 

Orientation and Continuing Education 

The Board and management of Boardwalk have established an orientation and education 
program for new Trustees and new committee members regarding the role of the Board, its committees 
and the Trustees, as well as the nature and operation of Boardwalk’s business.  Existing Trustees have 
historically provided orientation and education to new members in light of the particular needs of each 
new Trustee.   
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The Board of Trustees provides new Trustees with access to all background documents of the 
Trust, including all corporate records and prior Board materials.  They are also provided with relevant 
research articles on the industry and the Trust.  New members of the Board of Trustees are invited to 
meet with all officers of the Trust for orientation as to the nature and operations of the business and are 
invited to all meetings of the committees of the Board of Trustees. 

Further, every Trustee has access to management and relevant business information and 
management makes regular presentations to the Board on the main areas of Boardwalk’s business.  At 
least annually, the Board reviews the skills, knowledge and effectiveness of the Board, its committees and 
individual Trustees. 

Presentations are made regularly to the Board of Trustees and Committees to educate and inform 
them of changes within Boardwalk REIT and on other appropriate subjects such as regulatory and 
industry requirements and standards, capital markets and commodity pricing.  During 2014, site tours of 
the Edmonton and Calgary, Alberta portfolios were provided to Trustees.  The CG&N Committee 
reviews information on available external educational opportunities and ensures that Trustees are aware 
of the opportunities.  Boardwalk is a corporate member of The Institute of Corporate Directors (“ICD”) 
and pays for each Trustee to be a member of ICD.  Trustees are encouraged and supported financially to 
take ICD education programs, including certification through the Director’s Education Program, as well 
as courses on corporate governance, financial literacy and related matters. 

Continuing Trustee Education 

The following activities are performed by the Trust to ensure that Trustees maintain the 
knowledge necessary to meet their obligations as a Trustee: 

Regular Briefings 

1. At each quarterly Board meeting, the CEO, President and/or CFO makes a presentation to the 
Board providing a comprehensive explanation of the Trust’s financial performance, anticipated 
future financial results and market trends. 

2. To inform and educate the Trustees on the operations of the Trust, members of the Trust’s 
Management make presentations to the Board on operational strategy and initiatives, including a 
comprehensive review of the competitive environment for acquisitions, dispositions and 
development activity, local market trends, risks and the Trust’s performance relative to its peers. 

3. Each Board and Committee has a standing agenda for each regularly scheduled meeting.  The 
agenda is thorough and consistent and includes, among other items, ongoing education on topics 
affecting the Trust including changes to accounting standards, the insurance landscape, as well as 
to applicable laws and regulations affecting the strategic direction of the Trust. 

4. Included as standing agenda items of the CG&N Committee are comprehensive reviews of best 
practices in governance and current and anticipated trends in governance disclosure, regulatory 
reporting and requirements. 

5. On a quarterly basis, Management provides Trustees with industry research reports to gain an 
understanding of how the Trust is perceived and ranked by public company analysts. 

6. A “Governance Manual” is made available to all Trustees.  It is updated annually and provides a 
thorough understanding of the nature of the Trust’s business and the evolving roles of the Board 
and its Committees. 

Internal Training 

7. For most quarterly meetings, Management arranges for an industry or related professional to 
present a topic relevant to the Trust to the Board. 
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Industry Events 

8. Boardwalk funds the attendance by each Trustee for educational courses, seminars, conferences 
or in-house training relevant to the Trust annually. 

9. Trustees are provided with links to webcasts or seminars facilitated by industry professionals on 
various topics relevant to Boards. 

10. Management, either directly or through the ICD, regularly provides Trustees with a list of 
courses, seminars or conferences available for Board members to attend.  

The table below lists the conferences, seminars and courses that our independent Trustees 
attended in 2014 as part of continuing trustee education: 

TOPIC/EVENT PRESENTED/HOSTED BY: ATTENDED BY: 

Aging Workforce Forum Conference Board of Canada Samantha Kolias 

Board Practices Deloitte LLP Centre for Corporate 
Governance 

Samantha Kolias 

IFRS Updated COSO Framework for 
Internal Controls 

Deloitte LLP Centre for Corporate 
Governance 

Samantha Kolias 

North American Real Estate Conference Bank of Montreal Samantha Kolias 

Global Property CEO Conference CITI Bank Samantha Kolias 

Income Tax Issues Dealing with Real 
Estate 

Institute of Chartered Accountants 
of Alberta 

Samantha Kolias 

Directors Education Program ICD James Dewald 

Strategy:  The Evolving Role of 
Management and the Board 

ICD James Dewald 

Business Essentials ICD James Dewald 

Customized Programs in Strategy and 
Innovation 

ICD James Dewald 

MBA Skills Development Haskayne School of Business, 
University of Calgary 

James Dewald 

Advanced Leadership Canadian Centre for Advanced 
Leadership in Business 

James Dewald 

The Reality of Policing Carbon and 
Financing Clean Energy 

Global Business Forum 2014 James Dewald 

Three Factors That Foster Entrepreneurial 
Thinking 

Globe and Mail (Leadership Lab) James Dewald 

The Impact of Manager’s Cognition on 
Firm Search Choice. 

Decision Sciences Institute Annual 
Conference 

James Dewald 

Explorative Versus Exploitative Business 
Model Change:  The Cognitive 
Antecedents of Firm Responses to 
Disruptive Innovation 

Strategic Entrepreneurship Journal James Dewald 

A Comprehensive Theory Of Behavioral 
Search:  The Role of Industry and Firm 
Specific Characteristics 

Strategic Management Society  
34th Annual Conference 

James Dewald 

Incumbent Responses To Disruptive 
Business Model Innovations: Rational 
And Behavioral Perspectives 

Academy of Management  
Annual Meeting 2014 

James Dewald 



- 23 - 

 

TOPIC/EVENT PRESENTED/HOSTED BY: ATTENDED BY: 

Strategic Entrepreneurship:  Developing a 
Model of Socially Constructed 
Opportunities 

Exemplars Conference (sponsored 
by the Academy of Management 
Entrepreneurship Division) 

James Dewald 

Online Exploration or Brick-and-Mortar 
Exploitation?  Business Model Change In 
Public Sector 

Strategic Management Society 
Special Conference, 

James Dewald 

Strategy:  The Evolving Roles of 
Management and the Board 

ICD James Dewald 

Are we Entering a New Boom? Lafarge CEO Connect James Dewald 

Overcoming the Barriers to Innovation Haskayne Hour James Dewald 

Adopt or Resist?  The Influence of 
Predictability and Time Pressure on 
Intentions to Innovate through Business 
Model Change in Crisis Times 

Strategic Management Society 2014 
Special Conference 

James Dewald 

Incumbent Responses to Disruptive 
Business Model Innovations: Rational and 
Behavioral Perspectives 

Academy of Management 2014 
Annual Meeting 

James Dewald 

A Comprehensive Theory of Behavioral 
Search:  The Role of  Industry and Firm 
Specific Characteristics 

Strategic Management Society 2014 
Annual Conference 

James Dewald 

Entrepreneurial Thinking:  Applying a 
Cognitive Framework to Understanding 
Strategic Success 

Exemplar Conference James Dewald 

Emerging Trends in Financial Reporting Deloitte LLP  Gary Goodman 

Non-Traded REITs:   Setting a Course 
Toward a Liquidity Event 

Deloitte LLP  Gary Goodman 

Strategic Risk Management:  Integrating 
Risk with Business Strategy and Planning 

Deloitte LLP  Gary Goodman 

Navigating the Next Wave of 
Globalization:  New Imperatives for CFOs 

Deloitte LLP  Gary Goodman 

Value-Added Risk Management: 
Preparing for New and Varied 
Expectations 

Deloitte LLP  Gary Goodman 

Global Real Estate market Update:  
Around the World in 60 Minutes 

Deloitte LLP  Gary Goodman 

Quarterly Accounting Roundup:  An 
Update on Important Developments 

Deloitte LLP  Gary Goodman 

Analytic Trends:  What Does the Future 
Hold for CFOs 

Deloitte LLP  Gary Goodman 

M&A Operational Synergies:  
Perspectives on a Winning Approach 

Deloitte LLP  Gary Goodman 

Please Don’t Go – a Tenant-Focused 
Approach to Retention Risk 

Deloitte LLP  Gary Goodman 

Charting a New Course:  How 
Procurement Will be Transformed by 2020

Deloitte LLP  Gary Goodman 

Supply Chain Forensics:  Identify Fraud, 
Waste and Abuse in Your Organization 

Deloitte LLP  Gary Goodman 
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TOPIC/EVENT PRESENTED/HOSTED BY: ATTENDED BY: 

Expectations & Market Realities for 2014 Deloitte LLP  Gary Goodman 

Managing the Risks of Financial Crime:  
An Integrated Approach 

Deloitte LLP  Gary Goodman 

2014 Outlook:  Driving Business Growth 
in a Complicated & Uncertain Economy 

Deloitte LLP  Gary Goodman 

2014 Investment Management Outlook:  
Adjusting for Growth in a Fast-Changing 
Environment 

Deloitte LLP  Gary Goodman 

Wearable Computing:  Mobile’s Next 
Frontier 

Deloitte LLP  Gary Goodman 

Real Estate Conference  Canadian Imperial Bank of 
Commerce 

Al Mawani 

Human Resources & Compensation 
Committee Effectiveness 

ICD Al Mawani 

2014 Tax Update Fasken Martineau Al Mawani 

Directors Series - Roundtable on M&A Deloitte Andrea Stephen 

Real Estate Conference CIBC Andrea Stephen 

Impact of Social Media on Boards and 
Directors 

Korn Ferry Andrea Stephen 

The Art of Leadership for Women Microsoft Andrea Stephen 

Sustainability reporting CPA Ontario Andrea Stephen 

Enhancing Audit Committee Oversight ICD Webinar Andrea Stephen 

Tough Questions Boards Should be 
Asking IT Leaders 

ICD Andrea Stephen 

Compensation Governance Equilar Andrea Stephen 

Incentive Plan Rigor Equilar Andrea Stephen 

Emerging Risks – the Boards Role Deloitte Andrea Stephen 

RBC Economic Update CPA Institute Andrea Stephen 

Glass Lewis Policy Update Equilar Andrea Stephen 

Board Compensation & Renewal ICD webinar Andrea Stephen 

Quarterly review of regulatory topics, 
including: 

a. Say on Pay; and 

b. Notice-and-Access. 

Management All CG&N 
Committee Members

Presentations on: 

a. Information Technology; 

b. Property Operations; 

c. Development Activities; 

d. Energy Industry 

e. Strategy; and 

f. Human Resources. 

Management All Board Members 
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Ethical Business Conduct 

The Board has adopted a written code of conduct for the Trustees, directors, officers and 
employees of Boardwalk and its subsidiaries.  The policy stipulates that such persons will treat each 
other, customers, suppliers, security holders and all other persons with goodwill, trust, and respect.  The 
policy strives to create a culture in Boardwalk and its subsidiaries that values honesty, high ethical 
standards and compliance with laws, rules and regulations.  In addition, the Trust has approved a 
discrimination policy, a sexual harassment policy, a work place harassment policy and an insider trading 
policy. 

The Declaration of Trust contains “conflict of interest” provisions that serve to protect 
Unitholders without creating undue limitations on Boardwalk.  Given that the Trustees are engaged in a 
wide range of real estate and other business activities, the Declaration of Trust contains provisions, 
similar to those contained in the Canada Business Corporations Act, that require each Trustee to disclose to 
Boardwalk any interest in a material contract or transaction or proposed material contract or transaction 
with Boardwalk (including a contract or transaction involving the making or disposition of any 
investment in real property or a joint venture arrangement) or the fact that such person is a director or 
officer of or otherwise has a material interest in any person who is a party to a material contract or 
transaction or proposed material contract or transaction with Boardwalk.  Such disclosure is required to 
be made at the first meeting at which a proposed contract or transaction is considered.  In the event that a 
material contract or transaction or proposed material contract or transaction is one that in the ordinary 
course would not require approval by the Trustees, a Trustee is required to disclose in writing to 
Boardwalk or request to have entered into the minutes of the meeting of the Trustees the nature and 
extent of his or her interest forthwith after the Trustee becomes aware of the contract or transaction or 
proposed contract or transaction.  In any case, a Trustee who has made disclosure to the foregoing effect 
is not entitled to vote on any resolution to approve the contract or transaction unless the contract or 
transaction is one relating primarily to his or her remuneration as a Trustee, officer, employee or agent of 
Boardwalk or one for indemnity under the provisions of the Declaration of Trust or liability insurance.  
During 2014, no conflicts of interest were raised at the Board. 

The Board has advised each of the executive officers of Boardwalk and its subsidiaries that the 
terms of their employment require such executive officers to follow the same disclosure procedures and 
practices outlined above when such executive officers are in a situation that is, or may be considered to 
be, a “conflict of interest”. 

The Audit and Risk Management Committee has also adopted a “whistleblower” policy that sets 
out procedures which allow officers and employees of Boardwalk and its subsidiaries to file reports on a 
confidential and, if necessary, anonymous basis regarding any concerns about accounting, internal 
accounting controls or financial irregularities.  A copy of the Trust’s whistleblower policy, which includes 
the contact information for the Chair of the Audit and Risk Management Committee, is available on the 
Trust’s investor website at www.bwalk.com/Content/Investors/BREIT-BusinessConduct.pdf.  

Nomination of Trustees 

The Board has appointed the Compensation, Governance and Nominations Committee (the 
“CG&N Committee”) which is responsible for, among other items: (i) reviewing the size and 
composition of the Board; (ii) recommending candidates for election to the Board; (iii) reviewing 
credentials of nominees for re-election, including the impact of their length of service on the Board; and 
(iv) recommending candidates for filling vacancies on the Board.  The three (3) members of the 
Compensation, Governance and Nominations Committee are independent Trustees under NI 58-101. 

The Board reviews its size and composition from time to time to determine their impact on its 
effectiveness.  In that regard, the CG&N Committee maintains an active list of potential qualified 
nominees to the Board.  The Board believes that its current Trustees comprise an appropriate mix of 
individuals with real estate, accounting, financial, legal, capital markets, real estate investment trust 
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(“REIT”) and general business experience.  However, notwithstanding this opinion, the Board reviews 
qualified candidates for the Board on a regular and ongoing basis and will add any exceptional 
individuals as Trustees as and when they present themselves. 

Compensation 

The Board, through its Compensation, Governance and Nominations Committee, reviews the 
adequacy and form of compensation of Trustees and executive officers annually.  The Compensation, 
Governance and Nominations Committee considers the time commitment, risks and responsibilities of 
Trustees and executive officers, and takes into account the types of compensation and the amounts paid 
to directors, trustees and executive officers of comparable publicly traded Canadian companies and 
REITs.  As stated earlier, of the three (3) members of the Compensation, Governance and Nominations 
Committee, all are independent Trustees under NI 58-101. 

Board Committees 

General 

The Trustees may appoint from among their number one (1) or more committees of Trustees and 
may, subject to applicable law and to any provision in the Declaration of Trust to the contrary, delegate to 
such committee or committees any of the powers of the Trustees. 

The Board has two (2) committees: (i) the Audit and Risk Management Committee; and (ii) the 
Compensation, Governance and Nominations Committee.  Each of these committees is composed entirely 
of independent Trustees, and has the following responsibilities: 

Compensation, Governance & Nominations Committee – Terms of Reference 

The Declaration of Trust provides that Boardwalk shall establish a Compensation, Governance 
and Nominations Committee consisting of at least three (3) independent Trustees.  The duties of the 
Compensation, Governance and Nominations Committee will be to review the governance of the Trust 
with the responsibility for the Trust’s corporate governance, human resources and compensation policies.  
In particular, the Compensation, Governance and Nominations Committee will be responsible for: 

1. Review human resources development, organize and recommend to the Board compensation 
principles and practices and approve any significant changes to structure or principles and 
practices; 

2. Review and make recommendations on the performance and compensation of the Chief 
Executive Officer and other senior executives of the Trust; 

3. Review and recommend to the Board the form and adequacy of compensation for the 
Trustees; 

4. Monitor the appropriateness of the Trust’s governance systems with regard to external 
governance standards, “best practices” guidelines and with an emphasis on “ongoing 
improvements”; 

5. Review the makeup and needs of the Board of Trustees and develop criteria for adding new 
Trustees to the Board; and 

6. Circulate and report on questionnaires to each Trustee annually to evaluate and assess the 
effectiveness of the Board, its committees in meeting governance objectives and each 
individual’s own contribution. 

Notwithstanding the appointment of the Compensation, Governance and Nominations 
Committee, the Trustees may consider and approve any matter, which the Compensation, Governance 
and Nominations Committee has authority to consider or approve. 
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The Compensation, Governance and Nominations Committee conducts an annual evaluation of 
the effectiveness of the Board and each of the committees of the Board.  The latter survey covers the 
operation of the Board and its committees, the adequacy of information provided to Trustees, Board 
structure and agenda planning for Board meetings.  These assessments take into account the Board 
mandate and the relevant committee mandates.  The results of the surveys form the basis of 
recommendations to the Board for change. 

Effective February 13, 2008, the Board adopted a policy respecting annual peer evaluations of 
Trustees (see “Retirement of Trustees” below). 

Audit and Risk Management Committee – Terms of Reference 

The Declaration of Trust provides that Boardwalk shall establish an Audit and Risk Management 
Committee consisting of at least three (3) independent Trustees.  The Audit and Risk Management 
Committee shall be composed of Trustees who comply with the provisions of National Instrument 52-110 
of the CSA.  Subject to the delegation to the Audit and Risk Management Committee of such other 
responsibilities as are determined by the Trustees from time to time and subject to such changes to its 
form and function as may be mandated by any relevant regulatory authorities, the Audit and Risk 
Management Committee is responsible for: 

(a) Financial Disclosure Issues – review and recommend to the Board for its approval quarterly 
and annual financial statements, accounting policies that affect the statements, press releases 
associated with the financial statements, Management’s Discussion and Analysis, significant 
issues affecting financial reports; review guidance and changes thereto on a quarterly basis; 
review the Trusts’ distributions on a quarterly basis; review emerging generally accepted 
accounting principles (“GAAP”) developments and pronouncements; communicate and 
discuss directly with the Trust’s external auditors the quality of the Trust’s financial 
statements and the findings of their audit work; and review and approve the Annual 
Information Form of the Trust; 

(b) Internal Control – consider the effectiveness and integrity of the Trust’s management 
information system and internal controls over financial reporting and related information 
technology, security and control; review and approve fees for audit and non-audit services 
involving the current audit firm; review with management, external auditors and legal 
counsel, if necessary, any material litigation claims or other contingencies, including tax 
assessments and the adequacy of financial provisions in the Trust’s financial statements; 

(c) Risk Management – identify and oversee the management of the principal financial and 
business risks that could impact the operations and financial reporting of the Trust; review 
and monitor the processes in place for identifying principal risks and reporting thereon to the 
Board; review and report to the Board on significant business and financial matters affecting 
the Trust; help senior executives to monitor these risks; 

(d) In accordance with National Instrument 52-110, implement and supervise a whistleblower 
policy for safe reporting of any accounting and other financial irregularities and monitor 
compliance with same on a quarterly and annual basis; and 

(e) Review and recommend (re)appointment of the Trust’s auditors to the Board. 

In the interests of continuity and renewal, and subject to the composition of the Board, members 
of the Audit and Risk Management Committee are generally expected to serve from three (3) to six (6) 
years on the Committee and the Chair of the Committee is generally expected to serve in such capacity 
for three (3) years. 

The external auditors of the Trust are entitled to receive notice of every meeting of the Audit and 
Risk Management Committee and, at the expense of the Trust, to attend and be heard thereat and, if so 
requested by a member of the Audit and Risk Management Committee, shall attend any meeting of the 
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Audit and Risk Management Committee held during the term of office of the external auditors.  The 
Committee holds in-camera sessions (without Management present) with the Trust’s auditors at each of its 
meetings. 

Employment of Partners or Employees of External Auditor 

A conflict of interest could arise or be perceived if Boardwalk were to hire partners, employees or 
former partners or employees (collectively referred to as “Partners”) of our present or former external 
auditor as employees.  Accordingly, pursuant to the requirements of applicable securities laws and in 
order to maintain the independence (as that term is defined in Canadian Securities Administrators’ Multi-
Lateral Instrument 52-110, titled “Audit Committees”) of our external auditor and preserve the integrity 
of our reporting of financial results, any decision to hire a Partner as an employee will not be finalized 
until it has been reviewed by the Audit and Risk Management Committee. 

Such review will include the qualifications of the Partner in question, as well as an assessment of 
the potential impact the Partner’s hiring could have on the independence of our external auditor and the 
integrity of our financial reporting.  If the Audit and Risk Management Committee determines that the 
hiring of such Partner would adversely affect the independence of our external auditor or the integrity of 
the reporting of our financial results, such Partner will not be hired as an Associate. 

Please note that any Partners hired prior to August 1, 2003 are specifically excluded from the 
application of this policy. 

Evaluating Board Performance 

Each of the Board, its Committees and individual Trustees are evaluated on their effectiveness on 
an annual basis.  Each Trustee is provided with a survey to be completed and returned to the Chair of the 
CG&N Committee.  The survey covers the effectiveness and contribution of: 

• the Board as a whole; and 

• each of the Committees. 

In particular, the survey: 

• provides for quantitative ratings in key areas; and 

• seeks subjective comment in relevant areas, including areas for improvement and important 
issues relevant to the Board and/or its Committees. 

In addition to the survey, the Chairman of the CG&N Committee meets with each Trustee on a 
one-on-one basis to assess the effectiveness and contribution of each individual Trustee.  Both the survey 
and the Trustee interviews allow Trustees to comment on areas for improvement to ensure the continued 
effectiveness of the Board and its Committees. 

The summarized results from the survey are reported to both the CG&N Committee and the full 
Board. 

Matters raised through the Board, Committee and individual Trustee evaluations are 
summarized and presented to the CG&N Committee. 

Retirement of Trustees 

Boardwalk believes that the composition of the Board should reflect a balance between 
experience and learning on the one hand, and the need for renewal and fresh perspectives on the other.  
Accordingly, other than Mr. Sam Kolias, the Chief Executive Officer and Founder of the Trust along with 
Van Kolias, Senior Vice President, Quality Control of the Partnership (who is not currently a Trustee), 
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Trustees are generally expected to serve from three (3) to nine (9) years, subject to favourable 
performance assessments every year, annual re-election by the Unitholders and the other requirements of 
the Trust’s Governance Guidelines.  If deemed appropriate by the Board, a Trustee’s term may be 
extended beyond the noted nine (9) year guideline.  Over the past 10 years, three (3) Trustees have retired 
after nine (9) years.  After careful consideration, favourable peer reviews and their overall contribution to 
the Trust, the Board requested that Mr. Al Mawani and Dr. James Dewald stand for re-election to the 
Board at the AGM.  The Trust is not in favor of a fixed-term limit for Trustees, as it believes its thorough 
and rigorous annual performance assessment of Trustees is a better gauge of whether a Trustee should 
remain on the Board than a hard and fast rule that a Trustee must leave the Board after a set period of 
time, notwithstanding that such Trustee may still be making a valuable contribution to the Trust, its 
Board and its business. 

Boardwalk REIT is a firm supporter of corporate governance and transparency and, in 
consideration of that commitment, the Board wishes to ensure that there is a balance between continuity 
and renewal at the Trustee level.  As well, the Board deems it consistent with its internal performance 
assessment priority to have regular consideration of retention or replacement for each individual Trustee.  
Accordingly, individual Trustees have their performance assessed every year by the entire Board. 

The performance based review of each Trustee is undertaken annually prior to the November 
Board meeting, and administered by the Chair of the CG&N Committee.  Criteria for the survey are 
recommended by the Chair of the Compensation, Governance and Nominations Committee, and set by 
the Board on or before the regularly scheduled August Board meeting.  The performance review results 
are provided to the applicable individual Trustee, Lead Trustee and Chair for further consideration, if 
any. 

The results of the performance reviews for the Trustees are shared with all of the Trustees as 
information relevant to whether the reviewed Trustees should be re-nominated to the Board for election 
by Unitholders at the next scheduled Annual Meeting. 

Due to his unique role as Chairman and Chief Executive Officer of the Trust, as well as the fact 
that he, along with Mr. Van Kolias, are the largest Unitholders and founders of Boardwalk, the Board has 
determined that the above noted policy concerning term guidelines should not apply to Mr. Sam Kolias 
(or Mr. Van Kolias, should he become a Trustee at some future date). 

Recent Ontario Securities Commission (“OSC”) amendments to Form 58-101F1 of NI 58-101, 
Disclosure of Corporate Governance Practices (“NI 58-101”) provide that an issuer must disclose whether or 
not it has adopted term limits for the trustees on its board and, if not, why it has not.  NI 58-101 does not 
impose any requirement for trustee term limits on an issuer, but instead is described as a “comply or 
explain” model.  Boardwalk does not have strict term limits for its Trustees beyond the above noted 
guidelines and does not accept the proposition that adopting strict term limits is or should be advisable 
or preferred behavior for a reporting issuer. 

Boardwalk’s position is based on a number of considerations, including: 

1. The importance for Boardwalk and other issuers of retaining trustees who hold significant 
investments in the issuer on its board of trustees; 

2. The importance of ensuring that trustees with significant and unique business experience in 
the issuer’s industry be retained; 

3. The additional value which trustees, with the level of understanding of the issuer’s business, 
history and culture acquired through long service on the board, provide; 

4. The absence of any empirical evidence that a Trustee’s ability to act independently of 
management declines after any specific period of service;  

5. A concern that term limits will end up being a substitute for proper Board self-assessment 
and renewal; and 
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6. One (1) independent Trustee, Mr. Al Mawani, was a director of the Trust’s predecessor, BEI, 
and such continuity is important to the work of the Board. 

Significant Investors 

Boardwalk considers that it is valuable to include on the Board of Trustees individuals who, 
among other qualifications, hold significant investments in the Trust.  In the case of Boardwalk: 

• six (6) of the Trust’s current board members own or control equity securities of Boardwalk, 
having a disclosed value in excess of $1 million; and 

• two (2) of Boardwalk’s Trustees own or control (together with their associates) equity 
securities of Boardwalk having a disclosed value exceeding $100 million. 

The Trust considers that there is significant value to Boardwalk and its Unitholders arising from 
having Unitholders such as this represented on its Board, because the magnitude of their financial stake 
strongly motivates independent thinking and analysis and brings a long-term perspective. 

Boardwalk’s experience has been that significant Unitholders do not become stale or habituated 
in their roles as a result of longevity on the Board, given their ongoing important financial interest in the 
performance of the Trust.  In addition, Boardwalk’s five (5) independent Trustees have significant public 
issuer, real estate and business experience in different markets across Canada.  Accordingly, these 
Trustees bring a unique and fundamentally sound perspective on the operations of the Trust’s business 
and the communities in which it operates.  To Boardwalk, it would be a fundamentally flawed outcome if 
a perceived “good governance” principle were to characterize a decision to retain the benefit of insights 
from Trustees with this type of experience, perspective and alignment of interest as not being a preferred 
practice. 

Industry Experience 

A second problem with term limits, which applies to Boardwalk, but which it expects is also 
applicable to issuers engaged in many other industries, is the relative narrowness of the field of suitable 
candidates for the Board of Trustees who can add value through strategic, financial or operational 
insights derived from relevant industry experience. 

This factor is particularly evident in the residential multi-family property management industry, 
as there are relatively few public issuers operating in this sector in Canada.  At present, the Trust’s Board 
includes a number of members who have enjoyed significant careers in the property management and 
development industry, including three (3) of the independent Trustees, Messrs. Al Mawani and Gary 
Goodman, as well as Dr. James Dewald, who have all been CEOs of large real estate organizations, and 
the Trust does not believe it would be good governance to ask them to leave the Boardwalk Board at the 
end of some arbitrary “term” when the Trust has no assurance that it could replace them with industry 
executives with comparable experience. 

Boardwalk believes that there are many issuers in various industries that would face similar 
challenges if they are encouraged to replace qualified and proficient directors simply because of an 
arbitrary time limit, without consideration of whether comparable replacements are really available. 

No Evidence of Loss of Independence 

Those who support term limits on a board of directors typically justify the value of imposing a 
term limit on the concern that, after a certain period of time on the board, a director is likely to lose the 
ability to challenge and act independently of management.  However, Boardwalk has not identified any 
study or empirical evidence confirming this speculation, including in the materials that the OSC referred 
to in developing the 58-101 provisions for term limits. 
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The Trust’s experience over the more than 20 year period that Boardwalk has been a public issuer 
has been the reverse.  Boardwalk has not seen any indication that the ability of a Trustee to challenge and 
act independently of management plateaus or decreases after any particular period of time as a Trustee.  
Neither has it been Boardwalk’s experience that the absence of a limit on the length of time a Trustee can 
serve on the Board has prevented or impeded ongoing renewal of Board membership. 

No Substitute for Proper Board Governance 

None of the foregoing comments are intended to detract from the principle, which Boardwalk 
fully supports, that ongoing assessment of individual Trustees, Board performance and Board 
composition is appropriate and necessary, and that renewal of Board membership, as recommended 
based on such assessments, is vital.  But this outcome can, and should, be achieved by a properly 
functioning Board and CG&N Committee, which considers and assesses the performance of the Board 
and its committees on at least an annual basis and recommends changes when they should be made. 

Boardwalk believes that prescriptive term limits will have little or no positive impact where an 
issuer has a dysfunctional board and governance and nominating committee, and will not be necessary or 
appropriate where an issuer’s governance and nominating committee is robust and its function is 
supported by the culture of the organization – attributes which Boardwalk believes formal and 
prescriptive rules will not achieve. 

Issuers in Which Founders Hold Large Percentage of Stock 

Whether or not director term limits are appropriate for reporting issuers generally (and 
Boardwalk has outlined above its reasons why they are not), the Trust suggests that such limits are even 
less appropriate in the context of an issuer, such as Boardwalk, where a certain degree of voting control is 
concentrated in a single shareholder or group of shareholders.  Typically, in significant ownership (“SO”) 
situations, the Board will include both directors who are independent of the SO group and individuals 
who are themselves members of the SO group or officers of an SO corporate shareholder.  Boardwalk 
believes it would not be good governance practice to impose term limits on Trustees, whether 
independent of the SO Unitholders or not, in an SO issuer context.  For example, Boardwalk doubts 
anyone would suggest that it would make sense to have the CEO of Boardwalk, Mr. Sam Kolias, step 
down as a Trustee after serving for a stipulated period of time.  In Boardwalk’s view, imposing a 
mandatory term limit for the trustees of an SO issuer would simply increase the risk of a dysfunctional 
relationship developing between the Board and the SO unitholders. 

Conclusion 

Accordingly, Boardwalk does not believe that time limits encourage a level of Board renewal that 
is appropriate.  Instead, term limits encourage mechanical board renewal processes not tailored to the 
circumstances of the affected issuer that are likely to be less, not more, appropriate than the outcomes 
that can be expected to result from a properly functioning board and governance nominating committee. 

Diversity 

With the Chair and the Lead Trustee, the CG&N Committee identifies potential candidates for 
the Board, reviews their qualifications and makes recommendations on candidates to the Board.  In 
particular, the CG&N Committee assesses, among other factors, industry experience, functional expertise, 
financial literacy and expertise, board experience and background having regard for the Trust’s strategic 
direction, opportunities and risks.  The Trust is sensitive to gender and cultural diversity matters at all 
levels of the organization and has undertaken and will continue to undertake a variety of initiatives in 
that regard.  The CG&N Committee recognizes the benefits that diversity of backgrounds brings to the 
Trust and currently as to gender there are, excluding the CEO, two (2) female and four (4) male Trustees 
on the Board.  The CG&N Committee believes that the nominees for election to the Board reflect an 
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appropriate diversity of gender, culture, experience and expertise, without sacrificing the merit of 
nominees, to service the best interests of the Trust and its stakeholders. 

Boardwalk recognizes that diversity enhances culture and, coupled with merit, creates value for 
employees, customers and Unitholders.  The Trust is actively engaged in promoting diversity to enrich 
culture and foster innovation through diversity of thought and perspective, and embedding it into the 
broader talent management programs in order to deliver and drive business results.  The Trust’s program 
focuses on under-representation of employees based on gender, disability and race, all in alignment with 
the Trust’s business needs.  The Trust’s current focus is on hiring and retention of talent, development of 
talent, awareness and communication on diversity matters.  Currently, women comprise over 50% of 
Boardwalk’s leadership team (supervisor and higher), 23% of the vice president level and above and 
approximately 30% of the members of the Board.  By broadening diversity initiatives across Boardwalk 
and into its business plans and strategies, the Trust can lead in total diversity while achieving operational 
excellence. 

COMPENSATION OF TRUSTEES 

For the year ended December 31, 2014, the independent Trustees earned an aggregate cash 
compensation of $310,150 for their services, broken out individually as follows: 

Trustee Name Fees Earned(3) 
Value of Deferred 

Units Received(1)(2)(3) 
Total 

Compensation 

Al W. Mawani $55,450 $133,901 $133,901 

James R. Dewald $49,200 $113,742 $113,742 

Gary Goodman $66,450 $150,746 $150,746 

Sam Kolias Nil Nil Nil 

Arthur Havener, Jr. $76,600 $161,493 $161,493 

Andrea M. Stephen $62,450 $144,296 $144,296 

Samantha Kolias Nil Nil Nil 

TOTALS: $310,150 $704,178 $704,178 

Notes: 
(1) Includes distributions paid on deferred Units (“Deferred Units”) and automatically reinvested 

pursuant to the Deferred Unit Plan.  See “Deferred Unit Plan” below for more information. 
(2) Issue dates of February 14, 2014, June 30, 2014 and December 31, 2014 at issue prices of $59.43, $65.21 

and $62.13, respectively.  See below under “Deferred Unit Plan” for more information. 
(3) All Trustees have elected to receive 100% of their fees in the form of Deferred Units. 

The Board of Trustees are entitled to compensation for their services as trustees of the Trust.  In 
the year ended December 31, 2014, the compensation for the Board of Trustees, other than Trustees who 
are also employees of Boardwalk or any of its subsidiaries, was a retainer of $27,500 per year plus a 
meeting fee of $1,650 per day for each meeting of the Board of Trustees and reimbursement for their out-
of-pocket expenses incurred in acting as Trustee.  Any Trustee travelling in excess of four (4) hours to 
attend a Board or committee meeting is entitled to an additional $1,100 per trip.  The Lead Trustee of the 
Board of Trustees received an annual fee of $22,000 in the fiscal year ended December 31, 2014, in 
addition to the other fees he or she was entitled to for Board, Audit and Risk Management Committee or 
Compensation, Governance and Nominations Committee meetings attended.  Each Trustee who was a 
member of one of Boardwalk's committees, other than the Chairmen of such committees, was initially 
compensated with an additional annual retainer of $5,500 and the following, related meeting fees: 

(a) Audit and Risk Management Committee - $1,650 per meeting attended; and 
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(b) Governance, Nominations and Compensation Committee - $1,650 per meeting attended. 

In addition, the Chairs of the Audit and Risk Management and Compensation Governance and 
Nominations Committees were paid annual retainers of $16,500 and $8,800, respectively. 

In order to avoid irregular and large adjustments to Board compensation in the future, in 2015 
and years subsequent thereto, the Board of Trustees have adopted a policy to increase Board 
compensation by the average annual base salary increase of Boardwalk’s executive officers, which, for 
illustrative purposes, was 3.3% (rounded to the nearest fifty dollars ($50), effective January 1, 2015. 

Each Trustee may elect to receive between sixty percent (60%) and one hundred percent (100%) of 
the annual retainer paid by Boardwalk to that Trustee in a calendar year for service on the Board, 
together with committee fees, attendance fees, additional fees and retainers to committee chairs (the 
“Elected Amount”) in the form of deferred Units in lieu of cash, provided that Boardwalk shall match the 
Elected Amount for each participant such that the number of Deferred Units issued to each participant 
shall be equal in value to two (2) times the Elected Amount.  As of March 31, 2015, each Trustee has 
elected to have their Elected Amount be 100% in the form of Deferred Units in lieu of cash.  The Trust 
believes this is consistent with the Board’s long term vision for the REIT and its commitment to act in the 
best interest of Unitholders.  See “Deferred Unit Plan” below for more information. 

Outstanding Unit Based Awards (as of December 31, 2014) 

 Unit-based Awards 

Name 

Number of Units  
that have not 

Vested 

Market or Payout Value 
of Unit-based Awards 
that have not Vested 

($)(1) 

Sam Kolias Nil Nil 

Samantha Kolias Nil Nil 

James Dewald 6,783 417,416 

Al Mawani 7,667 471,882 

Arthur Havener 9,863 606,988 

Gary Goodman 8,792 541,085 

Andrea Stephen 5,261 323,750 

 Note:  (1) Based on a closing price of $61.54 per Unit on December 31, 2014. 

Incentive Plan Awards – Value Vested or Earned 

Name 

Unit-based Awards
Value Vested 

During  
the Year ($) 

Non-equity Incentive 
Plan Compensation 

Value Earned During 
the Year ($) 

Sam Kolias Nil Nil 

Samantha Kolias Nil Nil 

James Dewald 201,232 Nil 

Al Mawani 226,251 Nil 

Arthur Havener 194,947 Nil 

Gary Goodman 205,882 Nil 

Andrea Stephen Nil Nil 
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Trustee Unit Ownership Guidelines 

Effective February 13, 2008, the Board of Trustees adopted a policy requiring each Trustee to own 
at least $200,000 worth of Trust Units (in the form of either Units or Deferred Units) by the fifth 
anniversary of their appointment to the Board.  Furthermore, all Trustees are required to increase their 
annual ownership position in Boardwalk Units throughout their duration as Trustees. 

In addition, the Unit ownership policy provides that the Chief Executive Officer continues to be 
subject to the applicable Unit ownership requirements for a period of one (1) year following the date he 
ceases to hold the office of Chief Executive Officer of the Trust, unless: (i) the date he ceases to hold such 
office for any reason is within 24 months following a change of control (as defined in his employment 
agreement); or (ii) he ceases to hold such office following death, incapacity or disability.  The above noted 
policy does not apply to any Units or securities exchangeable into Units, such as the LP Class B Units, the 
CEO owns that were not received by him or her as part of their compensation from the Trust. 

The following table summarizes the number of Units and Deferred Units owned by each Trustee 
as at March 31, 2015 and whether each Trustee has met or exceeded the ownership guidelines established 
by the Board of Trustees: 

Name of 
Trustee 

Number of 
Units 

Beneficially 
Owned or 
Controlled 
or Directed, 
Directly or 
Indirectly(1) 

(#) 

Number 
of Units 
allocated 

from 
DUP 

Total 
Number 
of Units, 
including 
Deferred 

Units 

Dollar Value  
of Units 

Beneficially 
Owned, or 

Controlled or 
Directed, 

Directly or 
Indirectly and 

Deferred Units(2) 

$ 

Met or 
Exceeded 

Ownership 
Guidelines

? 

Percentage 
(%) of 

Ownership 
Guidelines

Sam Kolias 6,575,000 Nil 6,575,000 387,596,250 Yes 100 

Samantha Kolias Nil(3) Nil(3) Nil(3) Nil(3) No(3) 0(3) 

Al Mawani 46,382 8,200 54,582 3,217,609 Yes 100 

Art Havener 12,928 10,277 23,205 1,367,935 Yes 100 

Gary Goodman 8,074 8,695 16,769 988,533 Yes 100 

Jim Dewald 15,164 6,800 21,964 1,294,778 Yes 100 

Andrea Stephen 3,500 5,914 9,414 554,955 Yes 100 

Notes: 
(1) Individual trustees have furnished information as to Units beneficially owned, or controlled or directed, directly 

or indirectly by them. 
(2) Dollar amounts represent the estimated market value of Units beneficially owned by each trustee, as determined 

by multiplying the number of Units beneficially owned by such Trustee as of March 31, 2015 by the closing price 
of the Units on the TSX on such date. 

(3) Ms. Kolias is the Controller of BPCL.  8,875,000 Trust Units are owned by BPCL.  BPCL owns a further 4,475,000 
LP Class B Units, which, if exchanged into Trust Units, would give BPCL an additional 4,475,000 Trust Units.  
For more information on the LP Class B Units, please see the information under the subheading “Information 
Concerning the Partnership – LP Units” in the AIF. 
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Highlights of Executive Compensation in 2014 

• The objectives of the Trust’s executive compensation programs are to attract, retain and motivate 
outstanding executives who are committed to improving the Trust’s performance and creating 
value for its Unitholders. 

• The Trust’s executive compensation program is structured to align executive compensation with 
the financial performance of the Trust and with the performance of its Trust Units within 
strategic and risk parameters established by the Board. 
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• NEOs who are part of senior management of the Trust(1) had from 55% to 58% of their executive 
compensation “at-risk” for the years 2012 to 2014. 

• All members of senior management and Trustees are subject to Unit ownership requirements. 

• Unit ownership requirements continue to apply to the CEO for a period of one (1) year following 
him ceasing to hold the office of CEO, subject to certain exceptions. 

• The Trust has a compensation clawback policy for senior management and Trustees. 

• Vesting timeframe of “at-risk” compensation is designed to expose a material portion of 
executive compensation to the risks associated with the Trust’s business, including property 
stabilization timelines and financing strategy. 

Note:  (1) Excluding the CEO of the Trust, who receives no compensation from the Trust. 

Executive Summary 

The following provides an overview of Boardwalk’s compensation philosophy and program as 
detailed in the “Compensation Discussion & Analysis”: 

(1) Boardwalk’s compensation program is designed to attract and retain excellent employees, 
motivate and reward excellent performance, and promote Boardwalk’s corporate values. 

 

(2) Boardwalk believes in pay-for-performance which is why approximately 58% of named 
executive officer (“NEO” or “Named Executive Officer”) target compensation is “at-risk” 
and linked to a combination of individual and corporate goals. 

 

(3) The components of NEO compensation are: base salary, cash-based annual incentive awards 
and equity-based long-term incentives. 

 

(4) Long-term incentives are used to align executive actions with long-term management and 
Unitholder goals, providing rewards consistent with the creation of Unitholder value.  They 
also help Boardwalk to retain executives and meet executive equity ownership guidelines. 

 

(5) All elements of the executive compensation program are targeted to provide compensation 
opportunities to executives near the median of their designated peer group.  Actual payouts 
under these programs can be above or below the median based on individual and company 
performance. 

 

(6) Annual performance incentives are linked directly to short-term goals and performance, 
consistent with Boardwalk’s “pay-for-performance” philosophy. 

 

(7) In 2014, despite challenging times in the rental market in Central Canada and British 
Columbia, Boardwalk was successful in achieving many of its key corporate priorities, 
including taking advantage of market conditions to sell non-strategic properties at a 
premium to their International Financial Reporting Standards valuations. 

 

(8) Executives participate in group benefit programs on substantially the same terms as other 
salaried employees. 

 

(9) Executives’ compensation mix is competitive with our peers and is designed to focus 
executives on job performance. 

 

(10) Boardwalk promotes and protects Unitholder interests by, among other things, promoting 
minimum equity ownership by executives, prohibiting hedging by executives, and 
safeguarding against insider trading. 

 

(11) The NEOs who are the focus of the CD&A and who appear in the compensation tables of the 
Circular are: 
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a. Sam Kolias, Chairman & Chief Executive Officer; 

b. William Wong, Chief Financial Officer; 

c. Roberto Geremia, President; 

d. William Chidley, Senior Vice President, Corporate Development; and 

e. Dean Burns, Vice President & General Counsel. 

Our Performance in 2014 

2014 was Boardwalk’s highest net operating income year in our over 20 year history as a publicly 
traded company.  In 2014, Boardwalk’s consolidated net operating income was $292.4 million, higher 
than the $290.0 million in 2013 reported in accordance with International Financial Reporting Standards 
(“IFRS”) and higher than the record $265.9 million in 2009 reported in accordance with pre-IFRS 
Canadian Generally Accepted Accounting Principles, supported by strengthening industry fundamentals 
and our growth initiatives.  Boardwalk’s 2014 funds from operations (“FFO”) and gross profit reflected 
these same positive trends, with FFO rising to $175.8 million in 2014 from $168.2 million in 2013 and 
$150.3 million in 2012.  FFO on a per-Unit diluted basis was a record $3.37 in 2014 ($3.21 in 2013), despite 
the fact that the Trust sold non-core properties in the second quarter which would have added an 
additional $0.06 FFO per Trust Unit in 2014 had they not been sold.  The $72.49 million aggregate gain on 
such sales was distributed to Unitholders as of record on December 31, 2014 in the amount of $1.40 per 
Unit. 

Boardwalk continued to focus on growing the business through a combination of improved and 
sustained high occupancy, as well as targeted and sustainable rent increases. 

We believe strong industry fundamentals will allow Boardwalk to showcase its strength, 
reliability and diversity in product and service offerings across the rental value chain in 2015, as it has 
through 2014, despite forecasts of slow growth in Alberta where over 50% of the Trust’s portfolio is 
located. 

Boardwalk’s management team has demonstrated its ability to deliver on our business plan, and 
2014 was a case in point. 

Compensation Decisions in 2014 

The CG&N Committee is confident in the design of the Trust’s compensation program and 
believes that the program continues to fulfill the Trust’s compensation objectives, such that it will 
continue to motivate senior executives to achieve desired results, without encouraging unduly risky 
behaviour.  As part of the CG&N Committee accountability regarding executive compensation, the 
CG&N Committee evaluated the CEO’s performance in 2014 and reviewed evaluations to executives’ 
performance and recommended compensation packages to the Board during 2014. 

Compensation Governance and Nominations Committee 

The CG&N Committee is responsible for ensuring that Boardwalk’s executive compensation 
policies and programs are competitive in the markets in which Boardwalk competes for human resources 
and that they reflect the long-term interests of the Trust and its Unitholders.  Details with respect to the 
CG&N Committee’s Charter and mandate and key activities, its independence from management and 
other criteria for CG&N Committee membership are set out in “Corporate Governance — Board Committees 
— Compensation Governance & Nominations Committee” (above).  Details with respect to the CG&N 
Committee’s oversight of and role in the compensation process are set out under the heading 
“Compensation Process” (below). 
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Composition of the Compensation, Governance and Nominations Committee 

The Compensation, Governance and Nominations Committee (the “CG&N Committee”) of the 
Board consists of Al W. Mawani, James Dewald and Arthur Havener, Jr..  Al W. Mawani was the Chair of 
the Compensation, Governance and Nominations Committee during the most recently completed 
financial year of Boardwalk. 

With increased annual revenue of $473.3 million in 2014 (as compared to $462.0 million in 2013), 
Boardwalk is a leading residential rental properties and services organization. 

As of December 31, 2014, Boardwalk employed 1,543 people nationwide.  Over the past few 
years, Boardwalk has experienced, and continues to experience, growth in revenues and services 
performed in-house, which were previously outsourced, despite not acquiring any additional properties.  
For more information about Boardwalk’s business and operations please see our Annual Information 
Form dated February 19, 2015 and filed under the Trust’s profile on SEDAR (at www.sedar.com). 

Principles/Objectives of Compensation Program 

Executive Compensation to Align with Boardwalk’s Philosophy/Values 

Executive Compensation aims at aligning the interests of the Trust employees with Boardwalk’s 
philosophy and values.  The Trust’s values include the following: 

• Integrity – Executives are expected to be honest, accountable, transparent and respectful in 
their dealings with others, appreciating their views and differences. 

• Teamwork – Executives are expected to effectively work as a team, appreciating and benefiting 
from each other’s unique talents and skills in an open environment while recognizing that 
their individual success depends on the Trust’s success. 

• Customer Service – Executives are expected to ensure a prompt response to customer concerns 
and needs with thoughtfulness, compassion, innovation, quality product and proactive 
solutions though a support network and a positive service attitude. 

• Social Responsibility – Executives are expected and encouraged to contribute to the 
communities in which they live in ways that reflect the “Golden Rule”, balancing our needs 
with those of others. 

• Our Associates – Executives are expected to provide a safe and respectful work environment 
that attracts, supports, develops and recognizes high-performing and innovative team 
members. 

These values are embedded in Boardwalk “Golden Foundation”, which has four (4) pillars, “The 
Golden Rule” of treating others as you would like to be treated; “The Golden Goal” to be good; “The Golden 
Vision” to love community; and “The Golden Mission” to have fun.   

Executive Compensation to Align With Business Plan 

The strategy of Boardwalk is to provide Unitholders with a stable and growing total return on 
their investment through participation in distributions of cash from a revenue-producing real property 
portfolio that is diversified by geographic location. 

Boardwalk can best achieve its goals by obtaining the following main objectives: 

• Human Resource Objectives:  Focus on the development and retention of skilled executives. 

• Operational Objectives:  Focus on consistently growing funds from operations (“FFO”) per 
Unit of the Trust, without increasing inherent risk. 
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• Acquisition, Disposition and Development Objective:  Focus on accretive acquisitions, sales and 
development of new selective, multifamily projects under existing parameters in designated 
markets and selectively divesting lower-growth, non-strategic properties. 

• Financial Objective: Public guidance of annual performance to form foundation of 
transparency and good communication with all investors, with a focus on ensuring adequate 
liquidity for the Trust to implement its corporate strategy in line with its Declaration of Trust 
at the lowest blended cost of capital among its peers, while maintaining low debt leverage. 

• Distribution Objective:  Focus on maintaining growing monthly distributions to Unitholders 
and limiting the payout ratio of distributions. 

Objectives of Executive Compensation: 

1. Align all executive compensation with the above noted pillars of the Trust’s business 
strategy. 

2. Sharing of financial success to start at the site level (reflects Trust’s above noted value of 
Teamwork) - site profit share to be paid before executive profit share. 

3. Financial success to be shared with all employees of the Trust, not just executives. 

4. The more senior the role in the Trust, the more significant a role variable compensation will 
play. 

5. Key financial performance targets must be met in order for executive profit share to be paid. 
 
As set forth below under the heading “Employment Agreements”, each officer of Boardwalk 

(except for Messrs. Sam and Van Kolias) has entered into an Employment Agreement with the Trust or 
one of its material subsidiaries.  In determining the appropriate terms of the Employment Agreements, 
the Compensation, Governance and Nominations Committee of Boardwalk considered the following 
objectives: 

(a) recruiting and retaining the executives critical to the success of Boardwalk and the 
enhancement of Unit value; 

(b) providing fair and competitive compensation; 

(c) balancing the interests of management and Unitholders of Boardwalk; and 

(d) reviewing performance, both on an individual basis and with respect to the business of 
Boardwalk in general. 

To achieve these objectives, the compensation paid to each of the officers of the Trust, consists of 
the following three (3) primary components: 

(a) base salary; 

(b) annual profit sharing incentives, provided the Trust achieves specific financial objectives 
which are determined by the Board; and 

(c) long-term and retention incentive in the form of Deferred Units granted in accordance with 
the Deferred Unit Plan of Boardwalk, provided the Trust achieves specific financial objectives 
which are determined by the Board. 

All the components of this program form part of the executive's total compensation package, 
together with health care benefits. 
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Compensation Program Design 

The total compensation mix and performance-based compensation opportunities are based on 
our compensation objectives and designed to motivate employees to achieve the Trust’s strategic plan 
and overall goals of superior total Unitholder return through revenue growth, per Unit FFO growth, 
sustainable returns on invested capital and a balanced portfolio of assets and geographies.  Boardwalk 
believes that per Unit FFO growth is a more accurate financial indicator than gross FFO, as it takes into 
account the effect of property sales, Unit issuances and buybacks. 

Managing Compensation and Risk 

Our compensation philosophy is based on the principle that our compensation decisions should 
support the long-term interests of Boardwalk and our Unitholders.  While we do not believe eliminating 
all risk taking is in the best interests of the Trust and our Unitholders, we do have a number of programs 
and practices in place to manage risk.  The Audit & Risk Management Committee oversees risk 
management in the context of its risk management role.  We regularly stress-test our compensation to 
ensure a strong link is maintained between pay and performance.  Elements of our compensation 
program that discourage risk taking include: 

• a scorecard approach with multiple performance goals to determine incentive payouts which 
balances the risks associated with relying on any one performance factor; 
 

• establishing a business plan for the Trust and requiring Board approval for changes thereto, 
particularly in areas that add to the risk profile of the Trust, such as changes in debt leverage 
or new development; 
 

• “at risk” compensation is weighted in favor of long-term incentives to discourage the 
attainment of short-term goals at the expense of long-term corporate objectives; 
 

• a clawback policy to discourage misconduct by executive officers; and 
 

• Trust Unit ownership guidelines for executives. 

In the design of the Trust’s executive compensation plans and practices, the Board and the 
Compensation Governance and Nominations Committee have considered the implications of the risks 
associated therewith and with the Trust’s business.  As a general rule, the Trust’s executive compensation 
plans are designed to ensure that Management is not encouraged to take excessive risks.  Risk mitigation 
is a core principle of the Trust’s compensation and corporate governance practices and the 
Compensation, Governance and Nominations Committee considers risk implications in its annual review 
and recommendation of actual executive compensation and in its regular review of the Trust’s 
compensation plans and practices.  For instance, in February 2015, the Trust introduced the requirement 
that the CEO continues to be subject to the applicable Unit ownership requirements for a period of one (1) 
year following the date he or she ceases to hold the office of CEO of the Trust, unless: (i) the date he or 
she ceases to hold such office for any reason is within 24 months following a change of control (as defined 
below under the heading “2014 Executive Compensation: Tables and Narrative – Employment Agreements); or 
(ii) he or she ceases to hold such office following death, incapacity or disability.  The above noted policy 
does not apply to any Units or securities exchangeable into Units, such as the LP Class “B” Units, the 
CEO owns that were not received by him or her as part of their compensation from the Trust.  This 
change in early 2015 serves to further align the longer-term interests of the CEP with the longer-term 
interests of the Trust’s Unitholders. 

In mitigating such risks, the CG&N Committee relies on, in part (i) the limits on management's 
discretion to undertake material business transactions without the input and/or consent of the Board of 
Trustees and/or its committees, (ii) on the role of the Audit and Risk Management Committee, with the 
input from the Trust's auditors in its quarterly review of financial data, to ensure accuracy in such key 
measures that are used in bonus metrics such as funds from operations and accounts receivable, (iii) the 
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role of the Board, in its review and approval of all major acquisitions and development proposals and 
financings, to ensure the same are in the best interests of the Trust, and (iv) the receipt and review by the 
CG&N Committee of the input data and calculations used to determine achievement of bonuses.  In 
addition, the Trust's committee membership contains cross-representation whereby at least one (1) 
member of the CG&N Committee sits on the Audit and Risk Management Committee.  Finally, the core 
components of the trust level performance metrics remain largely unchanged from year to year allowing 
the CG&N Committee to monitor management's performance in regard to inappropriate or excessive 
risks.  As a result of the foregoing, the CG&N Committee is of the view that the risks arising from the 
Trust's compensation policies and practices are not reasonably likely to have a material adverse effect on 
the Trust and that such policies and practices are appropriate and consistent with industry standards. 

2014 Compensation Mix 

Standard compensation arrangements for Boardwalk’s senior executives are composed of the 
following elements, which are linked to Boardwalk’s compensation and corporate objectives as follows: 

Compensation 
Element Description 

Link to 
Compensation 

Objectives 
Link to Corporate 

Objectives 

Standard Compensation 

Base Salary Senior executives (including each NEO) are 
paid a pre-determined base salary.  Salary is a 
market-competitive, fixed level of annual 
compensation. 

Attract and 
Retain 

Reward 

Competitive pay 
ensures access to 
talented employees 
necessary to achieve 
corporate objectives.  
Yearly salary review 
is based on 
attainment of NEO 
goals, specifically 
linked to corporate 
objectives.  See 
“Determining Actual 
Compensation” 
(below). 

Benefits Senior executives (including NEOs) are 
entitled to standard health benefits on 
substantially the same terms as are available 
to employees under a shared cost flexible 
benefits program. 

The Trust provides perquisites to certain 
senior executives (including the NEOs), which 
include parking and financial planning. 

In addition, officers are entitled to limited 
benefits on termination of employment, as 
described under “2014 Executive Compensation:  
Tables and Narrative – Employment Agreements” 
and “Calculation of Termination Benefits” 
(below). 

Attract and 
Retain  

Competitive benefits 
ensure access to 
talented employees 
necessary to achieve 
corporate objectives.  
In addition, 
appropriate perks 
facilitate focus on job 
performance. 
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Compensation 
Element Description 

Link to 
Compensation 

Objectives 
Link to Corporate 

Objectives 
Retirement 
Arrangements 

Senior executives (including NEOs) 
participate in a group registered savings plan 
established by the Trust for all of its 
employees, pursuant to which the Trust and 
participants contribute a percentage of eligible 
base salary. 

See “2014 Executive Compensation: Tables and 
Narrative - Retirement Plans” for detailed 
descriptions of the Group RSP. 

Attract and 
Retain 

Competitive 
retirement 
arrangements ensure 
access to talented 
employees necessary 
to achieve corporate 
objectives.  In 
addition, retirement 
savings facilitate 
focus on job 
performance. 

Performance Based/At-Risk Compensation 

Annual 
Incentives 

Annual incentives focus executive attention on key strategic, operational and financial 
measures and align pay with performance. 

Profit Sharing 
Plan 

Certain employees (including the NEOs) are 
eligible to participate in the profit sharing 
plan (the “Profit Sharing Plan”), which 
provides annual incentive compensation up to 
a predetermined percentage of each 
employee’s base salary if FFO targets are met 
by the Trust. 

Motivate and 
Reward  

The Profit Sharing 
Plan focuses on the 
achievement of FFO 
targets.  See 
“Determining Actual 
Compensation” 
(below) for details 
regarding 2014 FFO 
targets. 

Long-Term 
Incentives 

The Trust believes that the Deferred Unit Plan (defined below): (i) provides for a balanced 
long-term incentive approach that recognizes the cyclical nature of the business; (ii) 
provides a better total alignment with Unitholder interests; and (iii) facilitates long-term 
equity ownership. 

Deferred Units Senior executives (including NEOs) are 
eligible to participate in the Deferred Unit 
Plan, pursuant to which the Trust may grant 
deferred units (“Deferred Units”).  The value 
of a Deferred Unit is tied to the value of the 
Trust Units, based on the price of Trust Units 
on the TSX.  The grant of a Deferred Unit will 
entitle the employee to the right to receive a 
Trust Unit equal to the market value of the 
Deferred Unit at the completion of a three (3) 
to five (5) year vesting period. 

Motivate and 
Reward 

Align executive 
and Unitholder 
interests 

Encourages medium 
and long-term growth 
by linking portion of 
compensation to 
medium and long-
term company 
performance. 

 The LTIP (defined below), which is designed 
to promote executive retention and is based 
entirely on the Trust’s financial performance, 
is administered through the Trust’s Deferred 
Unit Plan and vests over a three (3) to five (5) 
year time frame, except in exceptional 
circumstances such as death, illness or 
retirement.  The objective of granting 
Deferred Units is to encourage Trustees, 
executive officers and employees to acquire an 
ownership interest in Boardwalk over a 
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Compensation 
Element Description 

Link to 
Compensation 

Objectives 
Link to Corporate 

Objectives 
period of time, which acts as a financial 
incentive for such persons to consider the 
long-term interests of Boardwalk and its 
Unitholders.  See:  “Deferred Unit Plan” below 
for more information. 

In order to better align the Trust’s executive 
compensation with the interests of the 
Unitholders, the LTIP and Trust financial 
performance component of the STIP are 
reduced by 20% for each one percent (1%) that 
the Trust misses its pre-set FFO per Trust Unit 
target for the year in which the profit share is 
earned.  Similarly, the executive 
compensation plan of the Trust provides that 
the LTIP (but not the STIP) shall increase by 
20% for each one percent (1%) that the actual 
FFO per Trust Unit exceeds the pre-set target, 
up to a maximum of 200%, or double the base 
LTIP amount.  This target is set within the 
parameters of the FFO per Trust Unit 
guidance provided by the Trust to the 
investing public in November for the 
following fiscal year.   

See “Deferred Unit Plan” for a detailed 
description of the Deferred Unit Plan. 

Note: The compensation plans discussed in the above table are those plans which apply to senior executives of 
Boardwalk.  Please note that Boardwalk has additional compensation plans in place which are designed to 
motivate and reward non-executive employee groups. 

Illustration of Compensation Mix 

Boardwalk’s executive compensation program is designed to inspire our executives to strive for 
superior performance and to ensure that a greater percentage of compensation is performance based (or 
“at-risk”) for executives who bear higher levels of responsibility.  The following table shows the target 
compensation mix for 2014: 

Name 

Target 2014 Core Compensation 

Salary 
% 

Tied to Boardwalk Performance (“At-Risk”) 

Annual 
Cash 

Incentives 
% 

Long-Term Award 

Options SARs 
Deferred 
Units % 

Sam Kolias Nil Nil Nil Nil Nil 

Roberto Geremia 42% 8% - - 50% 

William Chidley 42% 8% - - 50% 

William Wong 43% 8% - - 49% 

P. Dean Burns 43% 8% - - 49% 
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The following charts provide a graphic illustration of fixed and At-Risk pay for the CEO and the other 
NEOs. 

Compensation Process 

Compensation reflects an employee’s value to Boardwalk’s business, including the market value 
of the skills the employee brings to the business, the value of the employee’s individual contribution and 
the business results that are generated as a result of employee efforts.  In order to ensure that Boardwalk 
appropriately assesses and compensates senior executives, Boardwalk uses the following compensation 
process: 

Program & 
Philosophy 

 Market 
Compensation 

 

Compensation 
Recommendation 

  

Review  Analysis   Decision 
       

 
 
 
 
 
 
 
 
 
 
 

 

 

 

 

Human 
Resources 

Department 

Compensation
Surveys 

Board Approval

CEO 
recommendations

re: officer 
compensation and 

executive 
compensation 

targets for 
following year 

CG&N 
Committee 

 
Q4 Meeting 

CG&N 
Committee 

 
Q1 Meeting 

Board 
Approval

Recommend 
officer 

incentive 

Annual 
Incentive

Nil

Salary
Nil

Options 
Nil

Deferred Units
Nil

CEO's 2014 Target Compensation

Annual "At Risk" Pay Long Term "At-Risk" Pay

Annual 
Incentive

8%

Salary
42.5%

Options  
Nil

Deferred Units
49.5%

NEO's 2014 Target Compensation
(Other than CEO)

Annual "At Risk" Pay Long Term "At-Risk" Pay
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Persons Involved in Compensation Process 

The Board has responsibility for overseeing Boardwalk’s compensation program.  As is set out in 
“Corporate Governance - Compensation, Governance and Nominations Committee” (above), the Board has 
delegated certain oversight responsibilities to the CG&N Committee, but retains final authority over 
some aspects of the compensation program and process.  This authority includes approval of material 
amendments to or adoption of new equity-based compensation plans and review and approval of CG&N 
Committee recommendations regarding executive compensation. 

In designing the various elements and determining amounts of compensation, the CG&N 
Committee draws upon the expertise of the Chair of the CG&N Committee, the CEO and the Senior 
Human Resources Officer and confers with Boardwalk’s General Counsel and President on matters that 
fall within their respective realms of responsibility. 

Boardwalk’s Senior Human Resources Officer provides the CG&N Committee with internal and 
external analyses regarding the basic structure and competitiveness of Boardwalk’s compensation 
program and the details of Boardwalk’s various compensation and incentive plans.  The CG&N 
Committee identifies REITs that are comparable in structure (internally-managed), size and complexity 
and thereby determines the "peer group" against which NEO compensation will be benchmarked. Peer 
REITs may have different positions in their NEO group.  For example, many peer REITS do not have the 
position of a President or COO, which requires the CG&N Committee to exercise judgment on 
comparability of positions between the Trust and peer group.  Each year, the CEO also provides the 
Committee with a detailed review of the estimated and actual results for each performance measure 
compared to threshold, target and maximum goals and the resulting estimated and actual payments to 
the executive officers. 

Boardwalk relies on compensation data from NAREIT and RealPac to assist it in various aspects 
of the compensation process.  The assistance provided by such data in 2014 included: (i) undertaking 
competitive reviews of senior executive and Board of Trustee compensation levels; (ii) supporting the 
CG&N Committee in the review of material and recommendations that are originated by management; 
(iii) providing information on trends in compensation design to the CG&N Committee and the Human 
Resources Department; and (iv) assisting the Human Resources Department with changes to the design 
of the compensation program. 

Determining Compensation Mix 

On an annual basis, the CG&N Committee reviews Boardwalk’s executive compensation 
program, including the mix of compensation offered and the appropriateness of short and long-term 
performance-based opportunities.  The CEO and the Senior Human Resources Officer advise the CG&N 
Committee regarding the competitiveness of the compensation program and their impact on Boardwalk’s 
ability to attract, motivate and retain talented employees and executives.  In addition, the CG&N 
Committee selects appropriate peer group companies with whom Boardwalk competes for human 
resources to benchmark compensation and reviews information about their compensation programs.  
Peer group information is used to set target level compensation for Boardwalk executives.  See “Basis for 
Compensation Decisions —Peer Group” (below) for more information regarding the selection of 
Boardwalk’s peer group. 

The design and administration of specific elements of compensation is the responsibility of 
Boardwalk’s Human Resources Department, with input and approval, where necessary, from the CG&N 
Committee and with the assistance of the above noted compensation data.  Typically, strategic decisions 
on the compensation program are considered by the CG&N Committee over the course of more than one 
(1) meeting before final approval is given. 
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Setting Performance Objectives and Goals 

The CEO, in consultation with the Board and senior management, is responsible for developing 
the Trust’s overall strategic plan.  On the basis of the strategic plan, the CEO and senior management 
team develop an annual business plan and set out proposed corporate goals, strategies and objectives, 
which are reviewed and approved by the Board.  In November of each year, the CEO and the CG&N 
Committee meet and establish compensation objectives, which are linked to the Trust’s strategic and 
annual business plans.  These objectives include both general corporate and financial objectives used to 
assess performance for the purpose of annual incentive compensation of senior management and 
individual performance criteria that will be used to assess the performance of the NEOs.  In some 
circumstances, the compensation objectives may diverge from the Trust’s strategic and annual business 
plans, and the CG&N Committee specifically discusses and considers the merits of and the reasons for 
any such divergence.  The final corporate and NEO performance objectives are approved by the CG&N 
Committee. 

The CEO meets with Boardwalk’s senior executives and the Senior Human Resources Officer to 
discuss the specific objectives that have been set.  The senior executives, in consultation with the CEO, set 
individual performance objectives, which are linked to the Trust’s strategic plan, annual business plan 
and corporate goals.  The CEO advises the CG&N Committee regarding senior executives’ objectives and 
discusses the alignment of the objectives with overall strategy. 

Reviewing Performance and Setting Compensation 

One of the CG&N Committee’s most important responsibilities is making recommendations to 
the Board regarding the NEO’s compensation.  In making these recommendations, the CG&N Committee 
evaluates the NEO’s performance, including discussion of the Trust’s performance relative to corporate 
objectives and strategic and annual business plans and the NEO’s individual performance relative to 
individual goals.  The CG&N Committee reviews the various elements of the NEO’s compensation in the 
context of the total compensation package (including salary, annual cash incentive awards, long-term 
equity incentive awards and recommends a compensation package).  The CG&N Committee’s 
recommendations regarding the NEO’s compensation are presented to the members of the Board, who 
together determine the NEO’s compensation and provide feedback and recommendations in connection 
with their performance evaluations.  These recommendations are then reviewed with the CEO by the 
Chair of the CG&N Committee. 

The CG&N Committee consults with the CEO in regard to his evaluation of the performance of 
the executives who report to him.  The CEO makes recommendations to the CG&N Committee regarding 
executive merit increases, incentive compensation and total compensation for executives being hired or 
promoted.  As part of the compensation process, the CG&N Committee assesses the compensation 
awarded to the senior executive team to ensure that there is appropriate internal equity between 
members of the executive team, such that employees with similar responsibilities, experience and 
historical performance are rewarded comparably.  The CG&N Committee’s recommendations regarding 
the NEOs’ compensation are presented to the Board, which determines the NEOs’ compensation and 
provides feedback and recommendations in connection with their performance. 

Benefits and Group RSP Arrangements 

The benefits and Group RSP arrangements offered by the Trust were designed to be competitive 
with those of comparable peer companies and are periodically reviewed by the CG&N Committee to 
ensure that they remain so.  In addition, specific changes to benefits and Group RSP arrangements may 
be submitted to the CG&N Committee for its consideration by management in circumstances where such 
persons become aware of changes to standard industry practices.  
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Succession Planning for the CEO and Management 

The Trust has a formal management succession planning process.  Pursuant to the process, the 
Board and the CG&N Committee are responsible for reviewing and approving succession plans for the 
CEO and other members of senior management.  This includes managing, tracking and evaluating 
leadership development and succession.  Boardwalk’s succession process ensures that suitable candidates 
are identified and receive appropriate development opportunities and exposure to corporate values.  The 
CEO is actively involved in developing preliminary plans for his succession.  The Board is responsible for 
approving the management succession plan for the CEO and the CG&N Committee reviews and 
approves a succession, including the identification and development of CEO and other officer succession 
candidates.  The management succession process includes a process that would respond to an emergency 
situation which required an immediate replacement of the incumbent CEO. 

Granting of Equity Awards 

Typically, the Board grants equity awards of Deferred Units on an annual basis at its February 
meeting, based on the recommendations of the CG&N Committee.  By making these awards at the time it 
is reviewing performance, the Board and the CG&N Committee are able to balance the elements of core 
compensation and aligning compensation with the Trust’s business strategy. 

The total number of Trust Units issuable pursuant to the Deferred Unit Plan shall not exceed one 
percent (1%) of the total issued and outstanding Trust Units, on a non-diluted basis, unless any increase is 
authorized by the Unitholders of the Trust.  As of February, 2015, the maximum number of Trust Units 
that remained available for future grants under the Deferred Unit Plan was 241,068 Trust Units 
(representing 0.51% of the then outstanding Trust Units).  In 2014, 62,051 Deferred Units were granted, 
which represent 0.13% of the total number of Trust Units outstanding on a non-diluted basis as at 
December 31, 2014.  Trust Units underlying Deferred Units that are not exercised or that are terminated 
on the exercise of connected Deferred Units shall again be available for subsequent grant under the 
Deferred Unit Plan. 

Executive Compensation Claw-Back 

In November 2009, the Board of Trustees adopted an executive compensation claw-back policy 
concerning future awards made under Boardwalk’s annual and long-term incentive plans.  Under this 
policy, which applies to all executives, the Board may, in its sole discretion, to the full extent permitted by 
governing laws and to the extent it determines that it is in Boardwalk’s best interest to do so, require 
reimbursement of all or a portion of annual and long-term incentive compensation received by an 
executive.  The Board of Trustees may seek reimbursement of full or partial compensation from an 
executive or former executive officer in situations where:  

(1) the amount of incentive compensation received by an executive or former executive officer 
was calculated based upon, or contingent on, the achievement of certain financial results that 
were subsequently the subject of or affected by a restatement of all or a portion of 
Boardwalk’s financial statements;  

(2) the executive officer engaged in gross negligence, intentional misconduct or fraud that 
caused or partially caused the need for the restatement; and 

(3) the incentive compensation payment received would have been lower had the financial 
results been properly reported. 
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Basis for Compensation Decisions 

Peer Group 

Target compensation levels for Boardwalk executives are set at the median of comparator peer 
groups.  The peer group for Boardwalk’s CEO, CFO and NEOs consists of Canadian based real estate 
issuers (the “Peer Group”).  The following table provides an overview of the Peer Group as compared to 
the Trust(1): 

 Boardwalk Peer Group 

Industry  
Multi-Family Real Estate 
Investment Trust 

Commercial Real Estate 

Location(s) 
Canadian based with 
Canadian operations 

Canadian based 

 
 2014 Results(1) Average 

Revenue(1) (millions Cdn.$) $473.3 $543.15 

Asset Value(1) (millions Cdn.$) $5,972 $5,307 

Employees 1,543 2,196 

Note:  (1) Reported in accordance with IFRS. 
 

Companies in Peer Group 

Allied Properties REIT Choice Properties REIT First Capital Realty Inc. 

Canadian Apartment Properties REIT Canadian REIT (CREIT)  

Chartwell Seniors Housing REIT Crombie REIT  

The CG&N Committee, in consultation with the Human Resources Department, reviews the Peer 
Group regularly to ensure that they continue to be appropriate.  The criteria used for determining the 
companies included in the peer group include that each company: (i) has comparable revenues and 
business complexity to that of Boardwalk; (ii) is in the commercial real estate industry, is a capital 
intensive business and is internally managed; (iii) is similarly sized considering assets, market 
capitalization and number of employees; and (iv) has compensation data available.  Accordingly, the Peer 
Group only includes entities which are listed on the TSX. 

Target Level Compensation 

The table below sets out: (i) the target level of compensation for NEOs (other than the CEO, who 
receives no compensation from the Trust and has been excluded from calculation in the table below) 
assuming desired performance and achievement of goals; and (ii) the manner in which actual 
compensation can vary from the targeted level of compensation. 

Compensation Element 
Compensation Target  

vs. Peer Group Actual Compensation 

Standard Compensation 

Base Salary Near median (50th percentile) of 
Peer Group. 

Base pay targets matched to 
comparable roles among peer 
companies. 

Near target level (45th 
percentile).  Actual base pay 
will be higher or lower than the 
median depending on the 
executive’s experience, ongoing 
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Compensation Element 
Compensation Target  

vs. Peer Group Actual Compensation 
contribution to the business and 
level of sustained performance. 

See “Determining Actual 
Compensation” (below) for 
specifics on base salary 
determinations.  

Benefits and Perks Near median of Peer Group. At target level. 

Retirement Arrangements Near median of Peer Group. Near target level (39th 
percentile). 

Performance Based/At-Risk Compensation 

Annual Incentives 

Profit Sharing Plan Total annual incentive payout 
(including payments under the 
Profit Sharing Plan) is targeted 
near the bottom quartile of Peer 
Group to ensure that the 
aggregate amount of profit 
sharing and long-term incentives 
are near the median of the Peer 
group. 

Near target level (13th 
percentile).  Performance at the 
target level will result in a 
“Target” level award.  In 2014, 
the Target award was 20% of 
base salary.   

Performance below a defined 
threshold can result in zero 
Profit Sharing Plan incentive 
payable. 

Long-Term Incentives 

Deferred Units The targeted expected value of 
grants is near the 75th percentile 
of the value of target long-term 
incentives among the Peer Group 
to ensure that the aggregate 
amount of profit sharing and 
long-term incentives are near the 
median of the Peer group. 

Near target level (70th 
percentile).  Individual grants 
can be higher or lower and will 
reflect the level of sustained 
contribution of each executive.   

Additional Deferred Units may 
be awarded based on relative 
FFO performance (maximum 
increase in award is 200% if FFO 
increases by five percent (5%) or 
better).   

See “Determining Actual 
Compensation” (below) for 
specifics on long-term incentive 
compensation determinations. 

Overall total compensation of the NEOs, excluding the CEO, who receives no compensation from 
the Trust, was near the median among the Peer Group at the 44th percentile, primarily because of their 
performance based/at risk compensation. 

Determining Actual Compensation 

The underlying principle for executive pay throughout the Trust is “pay-for-performance”.  The 
Trust sets clearly defined standards of performance for all variable elements of total compensation, and 
annually defines the level of performance required to meet threshold, target and maximum pay 
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opportunities.  The disclosure contained herein is focused on the compensation of the NEOs, and the 
performance objectives discussed below are those which were applicable in the determination of NEO 
compensation in 2014. 

Where possible, performance is measured using objective performance goals.  However, in some 
circumstances subjective measures are more appropriate.  Where subjective goals are used to measure 
performance and award compensation, they are defined in as detailed a manner as possible so that the 
evaluator (being the CEO and the CEO for the other NEOs) can use their business judgment to make an 
appropriate assessment on the basis of evidence presented as to the achievement of the goal.  All senior 
executives are evaluated against a number of objective goals, and no senior executive is evaluated solely 
on the basis of subjective performance goals. 

Base Salary 

Base salaries reflect an officer's overall level of responsibility and a review of overall market 
salary levels.  The base salary of each particular Named Executive Officer (as defined under “Summary 
Compensation Table” below) was determined by assessment of the Compensation, Governance and 
Nominations Committee of such executive’s performance, consideration of competitive compensation 
levels in entities similar to the Trust, and the role such Named Executive Officer is expected to play in the 
performance of the Trust.  Accordingly, based on industry compensation surveys commissioned and/or 
reviewed by the Trust in December 2007, executive base salaries were set at the mid-range between the 
high and low amounts disclosed in such surveys.  See “Basis for Compensation Decisions – Peer Group” 
above for more information on the executive compensation surveys commissioned by the Trust. 

The percentage that an executive’s base salary should be of his or her total compensation is 
designed to reflect their position and role with the Trust.  Accordingly, the base salary component of 
executives in the Trust’s rental operations is typically a higher percentage of their total compensation 
than executives in the Trust’s acquisitions department, who, in turn, typically have a higher weighting 
towards variable compensation. 

Effective January 1, 2014, executive base salaries increased by an average of 3.1% over the same 
amounts effective January 1, 2013.  These increases were consistent with the peer group used to 
benchmark the Trust’s executive compensation.  For more information, please see the information above 
under the heading “Basis for Compensation Decisions – Peer Group”. 

Annual Profit Sharing and Long Term Incentives 

Annual bonus incentive awards, both long term (Unit) (“LTIP”) and short term (cash) (“STIP”), 
are based upon the Trust meeting the targeted funds from operations (“FFO”) per Trust Unit set out at 
the commencement of each fiscal year by the Board.  In addition, STIP is also partially based on the 
individual performance of executives.  This is designed to establish a direct link between executive 
compensation and the Trust’s performance, further aligning the interests of executives with the 
Unitholders of the Trust. 

The LTIP, which is designed to promote executive retention and is based entirely on the Trust’s 
financial performance, is administered through the Trust’s Deferred Unit Plan and vests over a five (5) 
year time frame, except in exceptional circumstances such as death, illness or retirement.  The objective of 
granting Deferred Units is to encourage Trustees, executive officers and employees to acquire an 
ownership interest in Boardwalk over a period of time, which acts as a financial incentive for such 
persons to consider the long-term interests of Boardwalk and its Unitholders.  See:  “Deferred Unit Plan” 
and “Proposed Amendments to Deferred Unit Plan” below for more information. 

In November of each year, the Board sets an FFO range per Trust Unit for the following fiscal 
year, the midpoint of which must be met in order for the profit share for the following fiscal year to be 
fully earned.  In addition, the Trust’s STIP compensation is split between the Named Executive Officer’s 
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personal performance (30 to 40%) and the Trust’s actual financial performance in the year in which the 
profit share is earned (60 to 70%).  The split between personal and Trust financial performance depends 
on the seniority of the executive in question.  The more senior the executive, the greater the weighting on 
Trust financial performance (30% personal/70% Trust split); and, conversely, the more junior the 
executive, the greater the weighting on personal performance (40% personal/60% Trust split).  In order to 
better align the Trust’s executive compensation with the interests of the Unitholders, the LTIP and Trust 
financial performance component of the STIP are reduced by 20% for each one percent (1%) that the Trust 
misses its pre-set FFO per Trust Unit target for the year in which the profit share is earned.  Similarly, the 
executive compensation plan of the Trust provides that the LTIP (but not the STIP) shall increase by 20% 
for each one percent (1%) that the actual FFO per Trust Unit exceeds the pre-set target, up to a maximum 
of 200%, or double the base LTIP amount.  This target is set within the parameters of the FFO per Trust 
Unit guidance provided by the Trust to the investing public in November for the following fiscal year.  In 
2014, the target was $3.35 per Trust Unit ($3.05 in 2013), which was within the 2014 FFO per Trust Unit 
guidance range disclosed by the Trust in November 2013 of $3.25 to $3.45 ($2.95 to $3.15 in November 
2012).  In 2014, the Trust sold 735 apartment units for gross proceeds of $153.5 million, resulting in a net 
loss of $0.04 FFO per Trust Unit for the period from the date of sale to December 31, 2014.  Said amount 
would have been $0.06 per Unit of lost FFO if not for the re-purchase of 432,000 Units pursuant to the 
Trust’s Normal Course Issuer Bid in 2014.  Since the loss of FFO was beyond the reasonable control of the 
NEOs, the CG&N Committee recommended, and the Board agreed, that it would be unfair to include it 
in the FFO target for the purpose of calculating LTIP and STIP for 2014.  Accordingly, the net $0.04 per 
Trust Unit lost on asset sales was added back to FFO for the purposes of calculating the LTIP and STIP for 
2014.  This resulted in FFO per Trust Unit in 2014 of $3.41 ($3.21 in 2013).  Accordingly, the LTIP (but not 
STIP) was increased by 36.94%.  In 2014, this resulted in an LTIP equal to 136.94% of the base LTIP 
amount, and an STIP of 100% of the base STIP amount.  The following table illustrates how the plan is 
designed to work, using the 2014 profit share target of $3.35 FFO per Trust Unit: 

$     0.17 $  3.52 200% LTIP 

$     0.13 $  3.48 180% LTIP 

$     0.10 $  3.45 160% LTIP 

$     0.07 $  3.42 140% LTIP 

$     0.03 $  3.38 120% LTIP 

 $  3.35 100% LTIP & STIP 

$  - 0.03 $  3.32 80% LTIP 86 to 88% STIP 

$  - 0.07 $  3.28 60% LTIP 72 to 76% STIP 

$  - 0.10 $  3.25 40% LTIP 58 to 64% STIP 

$  - 0.13 $  3.22 20% LTIP 44 to 52% STIP 

$  - 0.17 $  3.18 0% LTIP 30 to 40% STIP 

Note: Actual FFO per Unit of Trust in fiscal year ended December 31, 2014 was $3.41 (after adding back 
FFO lost on asset sales). 

For 2015, the FFO target per Unit for purposes of the profit share was set by the Board at $3.50, 
being the midpoint of the Trust’s 2015 FFO per Unit guidance of $3.40 to $3.60. 

The STIP and LTIP for a fiscal year are granted to executives following release of the Trust’s 
financial results for the fiscal year in which they were earned, which usually occurs in mid-February 
following the December 31 year end.  Accordingly, the STIP and LTIP for the fiscal year ended December 
31, 2013 were granted in February 2014, and the STIP and LTIP for the fiscal year ended December 31, 
2014 were granted in February 2014. 
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The STIP and LTIP are a percentage of a qualifying executive’s base salary  The percentage base 
salary STIP and LTIP represent in a particular fiscal year depends on whether the Trust meets the 
financial performance targets noted above and, in the case of STIP, whether the executive in question 
meets the personal performance targets noted above.  In the case of the Named Executive Officers, the 
STIP was 20% of their base salary for 2014, out of a possible 20% (20% out of a possible 20%, in 2013).  See 
above under the heading “Base Salary” for more information on base salaries and variable compensation.  
The Named Executive Officer’s LTIP for 2014 ranged from 57% to 66% of their base salaries, or 136.94% 
LTIP, (80% to 93.33%, or 200% LTIP, in 2013). 

In addition to the LTIP, executives are eligible for a retention bonus in the form of Deferred Units 
if the Trust meets certain financial performance targets set by the Board on an annual basis, and the 
executive is employed when the Deferred Units representing the retention bonuses are granted, being 
semi-annually on June 30 and December 31 (the “Retention Bonus”).  The financial performance target 
set by the Board for 2014 was that the Trust maintain a payout ratio of no more than 80% of FFO in 
distributions.  In 2014, the payout ratio was 60.5% with $2.035 per Unit in regular monthly distributions.  
The Retention Bonus, like the STIP and LTIP, is a percentage of an executive’s base salary.  In the case of 
the Named Executive Officers, it was 66.67% or two thirds (2/3) of their base salary in 2014, which was 
unchanged from 2013, and is the same percentage for 2015.  See “Deferred Unit Plan” below for more 
information. 

The Deferred Unit Plan is the primary long-term incentive plan of the Trust and has been 
designed to align the interests of the Trust's executive officers with those of the Unitholders (please see 
the information below under the headings “Trust Unit Ownership Guidelines” and “Deferred Unit Plan” for 
more information on the Deferred Unit Plan). 

In addition, from time to time, the Board of Trustees may declare an additional cash profit share 
in favour of one (1) or more members of Boardwalk’s management team in circumstances where it is 
determined that the executive(s) in question have made an exceptional contribution to the performance of 
Boardwalk during the fiscal year.  No such additional cash profit share was awarded in 2014. 

At the request of Mr. Sam Kolias, the Chief Executive Officer of the Trust, and Mr. Van Kolias, a 
senior vice-president of the Partnership, both individuals have continued to elect to forego any 
compensation for their services on behalf of Boardwalk, on the basis that doing so best reflects the above 
noted philosophy/value of Teamwork.  For more information, please see the information disclosed above 
under the heading “Principles/Objectives of Compensation Program - Executive Compensation to Align With 
Boardwalk’s Philosophy/Values”.  Also, at the request of Mr. Sam Kolias and Mr. Van Kolias, Boardwalk 
annually provides an aggregate amount of $200,000 to a scholarship program established for children of 
the Trust’s associates who continue on to post-secondary education following high school. 

Corporate Performance Objectives 

The following table: (i) summarizes the corporate performance objectives (including the key 
performance indicators “KPIs”) that are linked to NEO compensation determinations; (ii) sets out the 
Trust’s performance in 2014 as against these objectives; (iii) identifies the link between each goal and 
overall corporate strategy; and (iv) identifies the pay element(s) to which each goal/objective is 
connected. 

KPIs are set on the basis of the Trust’s internal budget, where: (i) “Target” level goals identify the 
performance necessary to achieve the Trust’s budget and receive compensation at the Target award level 
(being near the 50th  percentile of the Peer Group); (ii) “Maximum” level goals identify the performance 
necessary to achieve maximum compensation (being near the 75th percentile of the Peer Group), where 
Maximum goals are generally set at 105% of the Target level; and (iii) “Threshold” levels identify the 
point at which reduced compensation is payable and below which no compensation is payable for that 
metric. 
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2014 Performance Goals(1)(2) 

Target 
Achieved or 

Exceeded 2014 Result 
Corporate Strategy & 

Pay Link 

1. Increase our profitability by 
meeting or exceeding FFO per 
Unit(3) targets in 2014. 

Yes 
(Exceeded) 

We exceeded our Target level 
FFO.  We achieved an FFO of 
$3.41 per Trust Unit in 2014 
(after adding back FFO lost on 
asset sales), which represented 
101.81% of our Target level goal. 

Trust profitability  

Links to Trust Profit 
Sharing Plan (100% of 
payment 
determination).  

2 Improve measurable safety 
indices, including reduction of 
employee and contractor total 
recordable injuries. 

Yes We achieved Target level results 
for the reduction of total 
recordable injuries.  Workers 
Compensation Board (“WCB”) 
claim costs decreased 36.24% 
between 2013 and 2014. 

Improve core business 
and increase 
competitiveness.  
Reduce employer costs 
and safety premiums; 
improve employee 
morale and 
engagement. 

3. Continue to drive our strategy of 
growing to a leadership position 
in the industry. 

Yes We achieved our Target level 
performance by delivering on 
commitments. 

Grow to Industry 
Leadership Position. 

4. Show measurable success in 
creating and sustaining a high 
performance culture, including 
leadership development, 
employee succession planning and 
retention.  The focus for 2014 was 
on improving employee retention 
for those with less than one (1) 
year of tenure and to have 
completed an employee survey 
with identified action plan in place 
to respond to feedback received. 

Yes 
(Exceeded) 

We achieved results at the 
Maximum level in 2014 as a 
result of significant reduction in 
employee turnover for 
employees in the first year of 
tenure and for having an action 
plan in place to address the top 
Trust and Business Unit 
priorities coming out of our 
employee survey. 

Create and Sustain a 
High-Performance 
Culture. 

Notes: 
(1) Information regarding performance measures is disclosed in the limited context of annual and long-term 

performance based awards and should not be understood to be statements of management’s expectations or 
estimates of results or other guidance.  Boardwalk specifically cautions investors not to apply these statements in 
other contexts. 

(2) The Trust has identified the key metrics which are used to determine Profit Sharing Plan payments.  Target level 
performance objectives are intended to be reflective of challenging performance in which significant effort is 
required to successfully achieve them (i.e. a 50% chance of exceeding or not achieving target).  Performance 
beyond target/plan levels is reflective of outstanding performance relative to expectations where a sustained 
level of high performance is required. 

(3) FFO is the Trust’s Funds From Operations and is a non-GAAP measure.  The Trust uses FFO, among other 
measures, to assess the operating performance of its ongoing businesses without the effects of capital lease 
obligations, Deferred Unit compensation expense and amortization of deferred financing costs. 

NEO Performance Objectives 

NEO performance objectives represent key areas of strategic focus for the NEO over the year and 
are critical to the achievement of the Trust’s business strategy.  NEO’s individual performance (assessed 
on the basis of goal achievement and responsibilities) is linked to the amount of any base salary increase, 
is a factor in the determination of amount of any Profit Sharing payment, and impacts the total amount of 
long-term incentive compensation awarded (including grants of Deferred Units). 

The following table: (i) provides a biography of each NEO setting out their key areas of corporate 
responsibility; (ii) provides a summary of any additional 2014 achievements of each NEO; and (iii) sets 
out each NEO’s performance objectives and performance against such objectives in 2014, including (if 
applicable) descriptions of Business Unit performance goals for which an NEO is responsible: 
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Sam Kolias 

Biography.  Sam Kolias, Chairman & Chief Executive Officer, co-founded 
Boardwalk in 1984 with Van Kolias, the Senior Vice President, Quality 
Control of the Partnership.  Mr. Kolias is a graduate of the University of 
Calgary, Alberta where he earned his degree in Civil Engineering.  He 
brings over 30 years of executive management experience in the real estate 
industry. 

In addition to the achievement of the individual objectives set out below, 
under Mr. Kolias’ leadership, Boardwalk was recognized as one of the 
Regional (Western Canada) Canada’s 10 Most Admired Corporate Cultures 
in 2010. 

Since Mr. Kolias was appointed Chairman and Chief Executive Officer of Boardwalk, its market 
capitalization has increased from its $200 thousand IPO in 1994 to $2.92 billion as at December 31, 2014. 

2014 Objective 

Objective 
Met or  

Exceeded 2014 Result 
Associate Relations – Meet with all 
Associates to keep turnover low and 
make Boardwalk a highly desirable place 
to work. 

Yes Senior Executive team met with all Associates in 2014; 
turnover is at an all-time low of 16.62%. 

Manage liquidity during market 
uncertainty to enhance cash flow and 
working capital management and reduce 
costs across Boardwalk. 

Yes Improved process for cash management and 
forecasting.  Implemented a short-term liquidity 
forecasting mechanism. 

Medium-term Liquidity Forecasting - our monthly 
financial planning and forecasting processes have 
been expanded to include a rolling working capital 
and liquidity forecast for a minimum of six (6) 
months.  On a quarterly basis, we are forecasting 
liquidity and working capital by month. 

Working Capital Management - implemented 
monitoring of cash & working capital. 

Match site performance with the Trust 
macro objectives. 

Yes Increased attention has helped to match the two (2) 
variables 

Implementation of Boardwalk’s 
succession plan. 

Yes Boardwalk’s succession plan was reviewed with the 
Board in 2014 and is progressing according to plan.  
Took advantage of market opportunities to hire 
several key employees into the organization. 

Grow FFO per Unit, notwithstanding 
difficult rental environments in 
Saskatchewan, British Columbia, Ontario 
and Quebec. 

Yes FFO per Unit higher than budget of $3.35 at $3.37 
($3.41 after adjusting for asset sales) for 2014. 

Continue to grow and stabilize earnings 
across Boardwalk. 

Yes Generated stable returns in Q1, Q2 & Q3; ended 2014 
with increased earnings, year over year, despite 
significant economic challenges in Alberta, 
Saskatchewan, British Columbia, Ontario & Quebec. 
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Sam Kolias 

Improve quality of Trust’s existing assets. Yes Quality of assets improved with $87.9 million of 
capex (excluding development) in 2014, as well as 
continued increase in undertaking capital projects 
internally. 

Target FFO growth higher than REIT 
indices over 10 year period. 

Yes FFO per Unit per year of Boardwalk over the last 10 
years has exceeded REIT indices. 

Manage mortgage expense with balanced 
financing approach that strengthens 
balance sheet and maintains or reduces 
the Trust’s Debt Service Ratio. 

Yes Savings of approximately $3.2 million in 2014 due to 
refinancing at an average rate of 2.67% versus 
maturing rate of 3.40%.  Interest coverage increased 
from 3.08:1 to 3.30:1 in 2014.  Debt as a percentage of 
the Trust’s total enterprise value was 37% as at 
December 31, 2014 as compared to 42% as at 
December 31, 2013. 

Meet Guidance and manage expectations 
accurately. 

Yes Revised guidance in 2014 of $3.32 to $3.41 was met 
with FFO per Trust Unit of $3.37 for 2014. 

Manage and grow stakeholder 
relationships. 

Yes Unitholder, employee, lender and third-party 
contractor sentiment is good, resulting in our low cost 
of debt, good value contracts and low employee 
turnover.  Excellent feedback from investors at 
various conferences attended throughout 2014 

Maintain sustainable and equitable 
balance between stakeholders. 

Yes FFO per Unit in 2014 grew by 4.98% and unitholder, 
employer, resident and contractor turnover was low. 

Look at new ways to increase Unitholder 
value, monitor macro-economic events 
and political events that would impact the 
Trust. 

Yes The Trust’s Unit price increased in 2014 from, $59.85 
to $61.54.  Distributions were increased from $1.98 to 
$2.035 per annum in 2014, while decreasing Trust’s 
payout ratio from 61.5% of FFO in 2013 to 60.5% of 
FFO in 2014. 

Ensure Acquisitions, dispositions and 
new development adds value to Units, 
grows FFO and results in better quality 
assets for the Trust. 

Yes Continued to show discipline and patience relative to 
acquisitions during 2014 to ensure we do what is in 
the best interest of Unitholders.  Completed sale of 
B.C. portfolio in Q2 2014 at 12% over fair value and 
for a gain of $64.4 million, as well as sale of Westpark 
Ridge in Edmonton for 3.85% over fair value and for a 
gain of $4.9 million. 

Continue to foster a strong relationship 
between management and the Board. 

Yes Board relationship continues to be very strong in all 
regards. 

Health & Safety – Ensure organizational 
awareness of guidelines, policies and 
procedures in the Trust Safety Procedures 
Manual.  Model by conducting oneself in 
safe manner.  Report all unsafe hazards. 

Yes WCB claim costs decreased a further 36.24% between 
2013 and 2014. 

 



- 56 - 

 

Roberto A. Geremia 

Biography.  Roberto A. Geremia has been President of Boardwalk since May 
2007.  In this role, Mr. Geremia is responsible for Investor Relations, Finance 
and Operations.  Mr. Geremia is a graduate of the University of Calgary 
where he earned his degree in Commerce in 1990.  He achieved his 
Chartered Accountant designation in 1993 and has been awarded his 
Fellowship Chartered Accountant (FCA) by the Institute of Chartered 
Accountants of Alberta.  Mr. Geremia brings more than 20 years of financial 
and management experience to his role at Boardwalk.  Prior to becoming 
President, Mr. Geremia served as Senior Vice President, Finance & Chief 
Financial Officer of Boardwalk in Calgary. 

2014 Objective 

Objective 
Met or  

Exceeded 2014 Result 
Finance - Oversee mortgage maturities 
and renewals.  Maintain strong capital 
structure and ongoing access to capital 
and debt markets to ensure readily 
available access to low cost of capital. 

Yes Accomplishments include successfully arranging an 
aggregate of $437.12 million in new financings and 
refinancings in 2014 at an average interest rate of 
2.67%, resulting in interest savings of approximately 
$3.2 million in 2014. 

Health & Safety – Ensure organizational 
awareness of guidelines, policies and 
procedures in the Trust Safety Procedures 
Manual.  Model by conducting oneself in 
safe manner.  Report all unsafe hazards. 

Yes WCB claim costs decreased by 36.24% between 2013 
and 2014. 

Financial Budgeting Process – Streamline 
budgeting process as well as quarterly & 
annual financial reporting. 

Yes Continued enhancement and streamlining of 
budgeting process and alignment of reporting 
between site and corporate levels, particularly with 
regional leadership teams.  Continued improvement 
in timelines of preparation and public release of 
financial information. 

Investor Relations and Market Financial 
Guidance – Conduct investor road shows 
and meet with current and potential 
investors in the Trust.  Set and 
communicate achievable financial goals to 
the investing public. 

Yes Public is constantly updated and kept current on 
financial affairs of the Trust in a timely fashion.  
Investing public’s expectations are realistically 
managed. 

Operational – Work with other operations 
management to deliver on public 
guidance for same store growth targets 
between one (1%) and four (4%) percent 
are met.  Focus on keeping vacancy less 
than three (3%) percent portfolio wide. 

Yes Higher end FFO growth of 4.98% was achieved.  
Portfolio wide vacancy at December 31, 2014 was 
1.8%. 

Update Business Plan, specifically, 
financing and financial results 
component. 

Yes Updated on a quarterly basis. 
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William G. Chidley 
 
Biography.  William G. Chidley has served as Senior Vice President, Corporate 
Development of Boardwalk since October 1996.  Mr. Chidley’s responsibilities 
include acquisitions, dispositions and new development.  Mr. Chidley obtained 
his BA in 1973 and LLB in 1976 from the University of Toronto and his MBA 
from the University of Western Ontario in 1978 and was admitted to the 
Ontario Bar in 1980.  During his career, he has also held a number of senior real 
estate and finance positions with Trizec Corporation and Hudson’s Bay 
Company. 

2014 Objective 

Objective 
Met or  

Exceeded 2014 Result 
Acquire and sell units, subject to market 
conditions and acquisitions guidelines. 

Yes Continued to monitor apartment investment 
opportunities in major markets and analyzed most 
significant acquisition opportunities in 2014.  There 
were no acquisitions during 2014 as the pricing on 
such acquisitions was dilutive, especially when 
deferred maintenance was factored in.  Continued to 
build solid relationships with potential vendors and 
buyers on a proactive basis. 

Review Ground Leases. Yes Continue to explore the possibility of extending 
ground leases or acquiring underlying freehold 
interests. 

Development of Rental Properties. Yes Achieved re-zoning to build additional 200 
apartment units in Calgary at Sarcee Trail Place.  
Commenced construction of 79 of 364 apartment 
units at Pines of Normanview in Regina. 

Sell properties that present operational 
and capital inefficiencies. 

Yes Continued Trust’s program to identify buildings 
with lower financial performance or higher capital 
needs for sale and redeploy the net proceeds into 
better investments.  Completed sale of B.C. portfolio 
in Q2 2014 at 12% over fair value and for a gain of 
$64.4 million, as well as sale of Westpark Ridge in 
Edmonton for 3.85% over fair value and for a gain of 
$4.9 million. 

Health & Safety – Ensure organizational 
awareness of guidelines, policies and 
procedures in the Trust Safety Procedures 
Manual.  Model by conducting oneself in 
safe manner.  Report all unsafe hazards. 

Yes WCB claim costs decreased by 36.24% between 2013 
and 2014. 

Operational – Quality Control Yes Incorporated quality control strategy into 
development as well as acquisitions and dispositions 
strategy in order to lower turnover costs and 
increase net operating income. 
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William Wong 

Biography.  William Wong is Chief Financial Officer.  Mr. Wong joined 
Boardwalk in 2002 and held other positions within the organization, including 
Vice President, Controller and Director of Taxation and Financial Reporting.  
Mr. Wong has also worked for International Properties Group, Jones Soda and 
Deloitte LLP.   Mr. Wong completed his Bachelor of Computer Science at 
Concordia University in 1984; his Bachelor of Arts from University of Waterloo 
in 1988; and his Masters of Accounting from Waterloo in 1989.  He then 
obtained his CA in 1990, his CMA in 1990 and his CFA in 2004. 

2014 Objective 

Objective 
Met or  

Exceeded 2014 Result 
Automation initiatives. Yes Continuing refinement to fixed asset module for 

IFRS, as well as cash management and phase two (2) 
of the new general ledger, including continued 
refinement of budgeting module.  Continued 
improvements to utility accrual. 

Regulatory Compliance. Yes In line and well above expectations.  Meeting 
distribution needs of all users of financial 
information.  Ensuring accuracy of regulatory 
filings.  Continued improvement in dissemination of 
financial information.  Ensuring appropriate internal 
controls over financial reporting & documentation 
thereof. 

Financial and internal reporting process. Yes Month-end process has continued to be improved 
with new and improved cut-off procedures.  
Processes, including wage allocation, continuously 
being refined.  Reporting times being reduced. 

Departmental Leadership. Yes Restructuring of department and delegation of 
existing responsibilities to senior accounting staff.  
Ongoing identification of accounting staff strengths 
and weaknesses.  Maintained and enhanced an 
environment of honest feedback in accounting 
department.  Increased department efficiency and 
motivated growth in department. 

Public communication. Yes A valued part of the Investor Relations team, with 
direct contacts with analysts and investors.  
Continuing to increase understanding of public 
communication process.  Involvement with all 
publically issued documents.  Increased travel with 
CEO and/or President on investor tours.  Refining 
disclosure in response to feedback from investors. 

Tax compliance. Yes Maintains compliance in this area. 

Health & Safety – Ensure organizational 
awareness of guidelines, policies & 
procedures in the Trust Safety Procedures 
Manual.   Model by conducting oneself in 
safe manner.  Report all unsafe hazards. 

Yes Boardwalk tri-annual external Health and Safety 
Certificate of Recognition audit in top percentile of 
organizations in Alberta.  WCB claim costs 
decreased by 36.24% between 2013 and 2014. 
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P. Dean Burns 

 
Biography.  P. Dean Burns has been employed at Boardwalk since 2004 and 
currently holds the position of Vice President, General Counsel and Secretary.  
Mr. Burns’ responsibilities include corporate strategy and business 
development, mergers and acquisitions, legal affairs, corporate governance 
and internal audit.  Prior to joining Boardwalk, Mr. Burns was employed at 
Stikeman Elliott LLP.  Mr. Burns completed his LL.B. at the University of 
Alberta in 1999, and was admitted to the Alberta Bar in 2000. 

2014 Objective 

Objective 
Met or  

Exceeded 2014 Result 
Participation in strategy and support 
for acquisition, disposition and 
development initiatives. 

Yes Integral participation in implementation of 
strategy; acquisition, disposition & development 
of assets, and support for other ventures. 

Continuous improvement and 
implementation of corporate 
governance best practices and Board 
governance initiatives. 

Yes Continued enhancements to corporate governance 
practices.  Superior recognition by corporate 
governance rating agencies (ISS – high 
performance rating, and Globe & Mail Board 
Games – ranked 25th out of 247 S&P/TSX listed 
issuers and second among Real Estate Investment 
Trusts). 

Effectively manage and enhance cost-
efficient deployment of legal resources. 

Yes Continued to implement workflow efficiencies 
resulting in improved synergies and increased 
cost-effectiveness. 

Finance. Yes Reviewed and helped negotiate financing 
commitments and security documents.  Managed 
outside legal counsel in the preparation of 
documents and closing of financings.  Helped 
manage relationships with lenders, CMHC and 
mortgage backers. 

Human Resources. Yes Provided legal advice and coordinated outside 
experts in employment issues, including union 
matters, the risks surrounding injured workers, as 
well as on discrimination and harassment 
complaints. 

Operations. Yes Provided timely legal advice, including in the area 
of landlord/tenant disputes, liability claims 
arising from tenant use of Boardwalk’s properties 
and leasing. 

Health & Safety – Ensure organizational 
awareness of guidelines, policies and 
procedures in the Trust Safety 
Procedures Manual.  Show example by 
conducting oneself in safe manner.  
Report all unsafe hazards. 

Yes WCB claim costs decreased by 36.24% between 
2013 and 2014. 
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Setting 2014 NEO Compensation 

The following table sets out the basis for compensation decisions with respect to each element of 
NEO compensation in 2014: 

Base Salary 

See the 
“Summary 
Compensation 
Table” (below) 
for the total base 
salary paid to 
each NEO 
during fiscal 
2014, 2013, & 
2012. 

As discussed above, base salary adjustments may be the result of: (i) competitive 
salary adjustments (“Competitive Adjustment”) where needed to ensure that salary 
levels remain competitive on the basis of Peer Group market data; (ii) merit increases 
(“Merit Increase”) where needed to reward superior performance (NEO goals and 
performance in 2013 are set out under “NEO Performance Objectives” (above)); and 
(iii) promotional increases (“Responsibility Increase”) in circumstances where an 
officer has been promoted to a position of increased responsibility and/or has taken 
on increased responsibility in his or her existing role. 

2014 Base Salary.  NEO base salaries paid in 2014 are as follows: 

NEO 
2013 Base Pay 

(Cdn. $) 
2014 Base Pay 

(Cdn. $) 
Increase 

% 

Sam Kolias  Nil Nil 0% 

Roberto Geremia $334,636 $345,010 3.1% 

William Chidley $256,535 $264,508 3.1% 

William Wong $211,216 $217,764 3.1% 

P. Dean Burns  $191,412 $197,346 3.1% 

Note:  
Base salary is set for the period commencing January 1 of each year, following the completion 
of performance reviews. 

2015 Base Salary.  The CG&N Committee decided moderate base pay adjustments 
were warranted and as a result the NEO’s salaries (other than Sam Kolias, who 
continues to receive no base salary or any other compensation from the Trust) have 
been increased an average of 3.3% for 2015. 

NEO 
2014 Base Pay 

(Cdn. $) 
2015 Base Pay 

(Cdn. $) 
Increase 

% 
Sam Kolias  Nil Nil 0% 

Roberto Geremia $345,010 $356,345 3.3% 

William Chidley $264,508 $273,236 3.3% 

William Wong $217,764 $224,950 3.3% 

P. Dean Burns  $197,346 $203,858 3.3% 

Note:  
Base salary is set for the period commencing January 1 of each year, following the completion 
of performance reviews.  “2014 Base Pay” reflects the amount paid to NEOs from January 1, 
2014 to December 31, 2014.  “2015 Base Pay” reflects the amount to be paid to NEOs from 
January 1, 2015 to December 31, 2015.   
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Benefits & 
Pension 

See the 
“Summary 
Compensation 
Table” (below) 
for the dollar 
value of benefits 
received and 
pension benefits 
accrued by each 
NEO in fiscal 
2014, 2013 & 
2012. 

No changes to the standard NEO benefits or retirement plans (as described under the 
section entitled “Compensation Program Design” (above)) were made in 2014. 

Profit Sharing 
Plan 

See the 
“Summary 
Compensation 
Table” (below) 
for the total 
annual 
incentives paid 
to each NEO 
during fiscal 
2014, 2013 & 
2012. 

As discussed above, payouts under the Profit Sharing Plan are based on achievement 
of FFO targets and can range from zero (if FFO is below the Threshold level) to 20% of 
base salary (if FFO meets or exceeds the Target level).  In 2014, FFO was $3.41 per 
Trust Unit (after adding back FFO lost on asset sales), which resulted in a 100% 
payout under the Profit Sharing Plan for eligible corporate employees (including 
NEOs).  Profit Sharing Plan payments to NEOs were awarded as follows: 

NEO 

2014 Salaries 
Earned(1) 
(Cdn. $) 

Profit Sharing  
Plan Payment  

(Cdn. $) 

Actual  
Profit Plan 
Payment  

as % of Salary 
Sam Kolias  Nil Nil - 

Roberto Geremia $345,010 $69,002 20% 

William Chidley $264,508 $52,902 20% 

William Wong $217,764 $43,553 20% 

P. Dean Burns  $197,346 $39,469 20% 

Note: 
(1)   Amount reported is the aggregate base salary earned by each NEO in fiscal 2014 (base 

salary adjustments took effect on January 1, 2014). 

Deferred Units 

See the 
“Summary 
Compensation 
Table” (below) 
for the grant 
date fair value of 
all Unit-based 
awards granted 
to each NEO 
during fiscal 
2014, 2013 & 
2012. 

As discussed above, the aggregate value of each NEO’s long-term incentive award is 
determined by the CG&N Committee on the basis of an assessment of: (i) each NEO’s 
position and responsibilities, where larger awards are granted to executives in 
positions with higher levels of responsibility for Boardwalk’s long-term performance; 
(ii) each NEO’s performance and level of sustained contribution to the Trust; (iii) each 
NEO’s long-term potential with the Trust; and (iv) competitive practices with respect 
to the grant of long-term incentives by the Peer Group, with total target level awards 
approximately aligned with the 50th percentile of the Peer Group. 
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 Deferred Units 

The following table sets out the Deferred Units granted to NEOs during the fiscal year 
ended December 31, 2014: 

NAME 
Deferred Units 

(#) 
Period Until 

Vesting 

Grant Date Fair 
Value of Deferred 

Units(1) 
($) 

Sam Kolias  Nil N/A Nil 

Roberto Geremia 9,956 2017 – 2019 $611,840 

William Chidley 7,637 2017 – 2019 $469,347 

William Wong 5,731 2017 – 2019 $352,919 

P. Dean Burns  5,220 2017 – 2019 $321,534 

Note: 
(1)    Grant date fair value has been calculated using $59.43, $62.21 and $62.13 on the dates of 

grant. 
 
The grant date fair value of the Deferred Units has been determined by using the 10 
day weighted average trading price of the Trust Units on the day preceding the grant.  
Deferred Units granted in 2014 vest over a three (3) to five (5) year cycle from 2017 to 
2019.  See “Deferred Unit Plan” for a comprehensive description of the Deferred Unit 
Plan. 

Summary 

Overall, the Board believes the performance of the executive team has made a significant 
contribution to the growth and success of the Trust.  The financial results in 2014, and over a longer 
period, have been top tier.  Over the past five (5) years revenues and net operating income have increased 
by over $57.2 million and $29.2 million, respectively.  This represents revenue growth of 13.75% and net 
operating income growth of 11.09%.  Over the same time period, FFO has totalled approximately $756 
million and the majority of this capital has been returned to the Unitholders in the form of distributions 
and Unit repurchases.  Equity value has grown $947.47 million since the end of 2010.  During this same 
time period, total compensation paid to the Named Executive Officers has grown by $610,654.  The Board 
considers performance of the executive team exemplary.  In 2014, Boardwalk, together with all listed 
issuers with operations in Alberta and Saskatchewan, has seen its Unit price held back by concerns about 
performance and growth in light of the significant downturn in energy prices and corresponding 
decreases in capital spending and employment.  These concerns are reflected in the performance of 
Boardwalk's Units in 2014.  The lower performance can be attributed to the over 50% drop in oil prices in 
the last half of 2014 and its subsequent effect on economic conditions in Western Canada, which, in turn, 
put downward pressure on Boardwalk’s Unit price.  REITs with most of their operations in Central 
Canada have seen their unit prices rise in this deflationary period for oil and natural gas prices, while 
Boardwalk has seen its Unit performance lag those competitors with approximately two thirds (2/3) of its 
portfolio in Western Canada.  By way of illustration, below is a comparative chart showing, among other 
factors, the relative effects of a low oil and gas commodity market on the Trust’s Unit performance in 
2014 against its main competitors: 
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However, over the long-term, economic growth in Western Canada has been much stronger than 
Central Canada, which has been reflected in how the market has valued Boardwalk’s Units relative to its 
competitors, with a 319.33% total return over the last 10 years, versus 112.89% for the S&P/TSX capped 
REIT Index and 74.57% for the S&P/TSX Composite Index:  

 

It should also be noted that, while Boardwalk’s Unit performance has lagged behind that of the 
TSX Real Estate Index and TSX Composite Index in 2014, the Trust still has one of the lowest payout 
ratios for regular monthly distributions and debt to IFRS Fair Value among Canadian REITs at 61% of 
FFO and 38%, respectively. 
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Trust Unit Performance Graphs:  Relationship Between Corporate 
Performance and Executive Compensation 

The following graph compares the change in cumulative total return, over the periods indicated, 
of a one hundred dollar ($100.00) investment in the Trust Units of the Trust with the cumulative total 
return of The Toronto Stock Exchange Composite Stock Index and the TSX Real Estate Sub-Index, 
assuming the reinvestment of dividends, where applicable, for the comparable period: 

 

December 31st: 2010 2011 2012 2013 2014 

Boardwalk Real Estate Investment Trust(1) $116.18 $127.95 $161.88 $155.09 $168.37
T.S.X. Composite Index $117.67 $132.33 $141.85 $160.28 $177.20
T.S.X. Real Estate Index $130.59 $135.59 $162.72 $168.81 $202.26
Total Compensation for Named Executive 
Officers (millions)(2) $2.43 $2.41 $2.71 $2.90 $3.04

Notes:  
(1) Boardwalk paid cumulative distributions of $20.12 per Unit between May 31, 2004 and December 31, 2014. 
(2) The total compensation for named executive officers reflects the total compensation in CDN$ (millions) for the 

named executive officers reported in the respective year of disclosure.  Total compensation includes base salary, 
short-term and long-term incentives (grant date fair value) and all other compensation. 

Analysis of Performance Chart 

The compensation received by the Named Executive Officers over the periods reflected in the 
above graph has generally corresponded with fluctuations in Boardwalk’s cumulative total return over 
such periods.  Due to the inherent link between the values of Deferred Units and fluctuations in the 
market price of the Trust Units, the underlying value of long-term incentive awards of Deferred Units 
naturally followed fluctuations in Boardwalk’s cumulative total return.  Boardwalk’s emphasis on the 
long-term incentive component of executive compensation, in the form of Deferred Units), has thus 
resulted in total compensation for Boardwalk’s Named Executive Officers generally correlating to the 
trends in Boardwalk’s cumulative total Unitholder return. 

Trends 

Executive payments were generally aligned to the trend on the above performance chart.  As 
Unitholders have benefited from the increased Unit prices over the past five (5) years, so too have the 
executives.  As noted previously under “Annual Profit Sharing and Long Term Incentives”, Trust 
performance in 2014 was above target for the annual incentive plan and a correspondingly increased 
payment was made in respect of this plan.  All of the Deferred Unit grants in 2014 were made at prices 
above or marginally below the current Unit price.  In 2013, incentive payments were also above target 
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because Trust performance was also above target for the annual incentive plan.  Notwithstanding that the 
Trust’s financial performance exceeded its budget for 2014, in the last quarter of 2014 its Unit Price 
dropped 13.81%, which Management attributes to the more than 50% drop in energy prices since June 
2014 and the fact that two thirds (2/3) of the Trust’s portfolio is located in the energy producing 
provinces of Alberta and Saskatchewan. 

Total compensation value paid to all of the named executive officers of Boardwalk for the 2014 
financial year was $3,042,720, which amounts to 1.73% of Boardwalk’s 2014 Funds From Operations (see 
“Information Respecting Boardwalk Real Estate Investment Trust – Executive Compensation – Compensation 
Discussion and Analysis – Non-GAAP Measures”) and 1.69% of Boardwalk’s 2014 annual cash distributions 
to Unitholders. 

In the medium to long-term, NEO compensation is directly impacted by stock price, as a large 
proportion of Boardwalk’s executive compensation is awarded in Deferred Units with the expectation 
that these awards will increase or decrease in value as the Trust Unit price moves over time.   Through 
2014, Boardwalk’s stock price increased, resulting in a corresponding increase in the value of NEO’s 
previously awarded long-term incentives. 

Although the general trend in Boardwalk’s Trust Unit price over the past five (5) years has been 
favourable, given recent market events Boardwalk believes that the trend in Unit price is not the only 
meaningful basis on which to measure total NEO compensation awarded.  As discussed above, 
Boardwalk is committed to a “pay-for-performance” philosophy that defines the relationship between 
compensation, business performance and the creation of sustainable Unitholder value.  The total annual 
compensation paid to NEOs is meaningfully linked to FFO and other KPIs (as discussed under “Basis for 
Compensation Decisions – Determining Actual Compensation – Corporate Performance Objectives” (above)) as 
the amount of compensation awarded to NEOs by the Board is directly impacted by Boardwalk’s 
performance in these measures.  As shown above for the period from 2010 to 2014, Boardwalk’s FFO 
performance, especially in commodity based economies such as Alberta, where over 50% of the Trust’s 
portfolio is situated, trended in a positive direction.  The trend in total NEO cash compensation has 
generally followed the trend in FFO. 

Cost of Management 

The cost of management ratio expresses the total of all types of compensation paid or awarded to 
the NEOs (including the CEO) as disclosed in the three-year Summary Compensation Table (defined 
below), as a percentage of FFO and of market capitalization of the Trust: 

 2014 2013 2012 

Total NEO Compensation ($ millions) $3.04 $2.90 $2.45 

Funds From Operations ($ millions) $175.8 $168.2 $150.3 

Market Capitalization as of December 31 ($ millions) $2,923 $2,868 $3,090 

Cost of Management Ratio (based on FFO) 1.73% 1.72% 1.63% 

Cost of Management Ratio (based on Market Capitalization) 0.10% 0.10% 0.08% 
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The following table shows the cost of management ratio for the total of all types of compensation 
paid or awarded to the CEO as disclosed in the three-year Summary Compensation Table, as a 
percentage of FFO and of market capitalization of the Trust: 

 2014 2013 2012 

Total CEO Compensation ($ millions) Nil Nil Nil 

Funds From Operations ($ millions) $175.8 $168.2 $150.3 

Market Capitalization as of December 31 ($ millions) $2,923 $2,868 $3,090 

Cost of Management Ratio (based on FFO) 0.0% 0.0% 0.0% 

Cost of Management Ratio (based on Market Capitalization) 0.0% 0.0% 0.0% 

The following table compares the cost of management ratio for the total of all types of 
compensation paid or awarded to the NEOs (including the CEO) as disclosed in the three (3) year 
Summary Compensation Table (defined below) with the average total of all types of compensation paid 
or awarded to the Trust’s Peer Group NEOs (including CEOs), as a percentage of FFO and of market 
capitalization of the Trust and Peer Group, respectively: 

 2014 
BEI 

2013 
Peers 

2013 
BEI 

2012 
Peers 

2012 
BEI 

2011 
Peers 

Total NEO Compensation 
($ millions) $3.04 $4.99 $2.90 $4.70 $2.45 $3.84

Average NEO 
Compensation ($ millions) $0.77 $1.03 $0.58 $0.96 $0.54 $0.79

Funds From Operations  
($ millions) $175.80 $143.02 $168.20 $123.23 $150.30 $102.07

Market Capitalization  
($ millions) $2,923.00 $2,622.64 $2,868.00 $2,415.10 $3,090.00 $1,173.52

NEO Compensation/FFO 1.73% 3.0% 1.72% 3.29% 1.63% 3.76%

NEO Compensation/ 
Market Capitalization 0.10% 0.20% 0.10% 0.18% 0.08% 0.22%

Average Canadian Yearly 
Earnings ($000’s)(1) $51.08 $48.25 $48.25 $46.63 $46.63 $45.46

Multiple of Average NEO 
Comp. to Average 
Canadian Yearly Earnings 15.07 21.35 12.03 20.58 11.60 17.44

Note: (1) These figures are derived from information on average Canadian weekly earnings, which is 
published by Statistics Canada and can be found at: http://www.statcan.gc.ca/tables-tableaux/sum-
som/l01/cst01/labor93a-eng.htm. 
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Promoting and Protecting Boardwalk’s Interests 

The Board and our management have established a tone at the top for our organization that is 
based on uncompromising integrity and ethical standards.  Every executive is held accountable to comply 
with Boardwalk’s high ethical standards and the Board has adopted the following policies and practices 
to protect Boardwalk’s interests and to align executive’s interests with those of the Unitholders: 

Unit Ownership The Trust has equity ownership guidelines applicable to the NEOs and other senior 
executives.  The equity ownership guidelines are intended to support the ongoing 
alignment of the interests of the Trust’s senior executives with Unitholders through 
long-term ownership of Trust Units.  The equity ownership guidelines can be 
satisfied by ownership of Trust Units and/or Deferred Units.  The guidelines 
applicable to the senior executives are as follows:  

In addition, the Unit ownership policy provides that the Chief Executive Officer 
continues to be subject to the applicable Unit ownership requirements for a period of 
one (1) year following the date he or she ceases to hold the office of Chief Executive 
Officer of the Trust, unless: (i) the date he or she ceases to hold such office for any 
reason is within 24 months following a change of control (as defined below under 
the heading “2014 Executive Compensation: Tables and Narratives – Employment 
Agreements”); or (ii) he or she ceases to hold such office following death, incapacity 
or disability.  The above noted policy does not apply to any Units or securities 
exchangeable into Units, such as the LP Class B Units, the CEO owns that were not 
received by him or her as part of their compensation from the Trust. 

The level of ownership required under the guidelines can be achieved by direct 
purchase of Trust Units, through the redemption of Deferred Units previously 
granted pursuant to the Deferred Unit Plan, and through the grant of Deferred Units 
pursuant to the Deferred Unit Plan.  The following table sets out each of the NEO’s 
equity ownership interest in the Trust as of March 31, 2015: 

Officers 

Equity Ownership  
as at  

March 31, 2015(1)
NEOs’ “Equity-at-

Risk”(1)(2) 
Total Equity 
Requirement 

Met 

Total Trust 
Unit 

Requirement 
Met(3)

Trust 
Units (#)

Deferred 
Units (#)

Total Equity 
Amount(1) 

(Cdn. $)

Multiple
 of 

 Salary
Sam 
Kolias 4,337,500 Nil $255,695,625 N/A  
Roberto 
Geremia 151,930 32,499 $10,872,090 30.51  
William 
Chidley 18,821 25,054 $2,586,431 9.47  
William 
Wong 9,678 19,012 $1,691,276 7.52  
P. Dean 
Burns 4,318 18,040 $1,318,040 6.47  

Notes: 
(1) Amount of “Equity-at-Risk” determined on the basis of a Trust Unit price of $58.95 as at 

close of business on March 31, 2015. 
(2) Mr. Kolias also owns, indirectly, 2,237,500 LP Class B Units, which would give him an 

additional $131,900,625 in equity “at risk”.  For more information on the LP Class B Units, 
please see the information under the subheading “Information Concerning the Partnership – 
LP Units” in the AIF. 
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Reimbursement 
of 
Compensation 

The Trust has an executive compensation clawback policy concerning future awards 
made under the Trust’s annual and long-term incentive plans which permits the 
Board to require executive officers to reimburse all or a portion of such incentive 
compensation in certain situations where the Board determines it is in the Trust’s 
best interest. 

Prohibition on 
Hedging and 
Equity 
Monetization 

The Trust grants equity compensation to its officers and Trustees and has equity 
ownership guidelines for officers and Trustees in order to align the interests of 
officers and Trustees with those of Unitholders.  The Trust does not allow officers or 
Trustees to enter into any derivative transaction on Boardwalk securities, including 
any type of hedging or monetization practice, which may reduce the risk of equity 
ownership and negate the alignment of interests created by equity ownership. 

Code of 
Business 
Conduct and 
Ethics 

The Code is 
available at 
www.bwalk.com/
en-CA/Investors/ 
Profile under 
“Corporate 
Governance” 

Boardwalk is committed to maintaining the highest standard of legal and ethical 
conduct in all of its activities.  Boardwalk’s Trustees, officers and other employees 
are required to comply with the Code of Business Conduct (the “Code”), which sets 
out their commitment to: (i) comply with all applicable laws; (ii) act in the best 
interests of the Trust; (iii) treat customers, suppliers and others fairly and honestly; 
(iv) provide a safe, orderly and tolerant work environment and act with respect, 
cooperation and dignity toward fellow employees; (v) serve the interests of our 
Unitholders with integrity and loyalty and (vi) report violations of law or policies 
through appropriate channels.  NEOs annually certify compliance with the Code 
which is monitored by the Board and the CG&N Committee. 

Among other things, the Code prohibits all Trustees, officers and other employees 
with knowledge of material non-public information from buying, selling or 
otherwise trading in the Trust’s securities or from conveying material non-public 
information to other persons who may use it for trading purposes.  

See Schedule “A” for more information regarding the Code. 

Securities 
Trading and 
Reporting 
Policy 

The Trading 
Policy is available 
at 
www.bwalk.com/
en-CA/Investors/ 
Profile under 
“Corporate 
Governance” 

Boardwalk has a securities trading and reporting policy (the “Trading Policy”) 
which safeguards against insider trading and protects employees from allegations of 
insider trading by: 

(i) mandating the confidential treatment of non-public corporate information, 
including restrictions on access to and transmission of such information, 

 

(ii) restricting the trading activities of Trustees, officers and other employees who 
may know, or be presumed to know, of material non-public information, 
including requiring all restricted persons to pre-clear trades in Boardwalk 
securities with Boardwalk’s Legal Department and imposing standard blackout 
periods corresponding to the preparation of the Trust’s financial statements 
during which trading in Boardwalk’s securities is prohibited, and 

 

(iii) requiring Trustees, officers and other employees to notify the Trust’s Legal 
Department of details of any trades once completed. 

Corporate 
Governance 

The Board and management are committed to corporate governance and have been 
consistently recognized for excellence in this respect.  Our corporate governance 
systems and principles of conduct have been engrained into our business operations 
and culture and will continue to play an important role in promoting appropriate 
oversight and consistent governance practices throughout our organization.  See 
“Corporate Governance” for a detailed description of our corporate governance 
practices. 
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Conclusion 

Despite continuing challenges in the multi-family real estate industry and the economy in 
general, specifically the short to medium-term outlook in Alberta and Saskatchewan due to low oil prices, 
the Trust continues to be financially strong and focused on growing our business in a manner that is 
intended to add the most value for our Unitholders.  With all things considered, the Trust, our employees 
and our senior executives have performed well in following through on our strategy and delivering 
strong results on individual goals during an extended period of economic uncertainty and customer 
restraint.  As a result of the challenges in the economy, including our industry, not all of our annual 
financial goals were achieved.  This is reflected in annual incentive payouts.  Our employees and senior 
executives (including the NEOs) have been fairly compensated for this performance by appropriate 
payouts under our annual incentive and long-term equity plans. 

The CG&N Committee is confident in the design of the Trust’s compensation program and 
believes that the program continues to fulfill the Trust’s compensation objectives, such that it will 
continue to motivate senior executives to achieve desired results, without encouraging unduly risky 
behaviour. 

The CG&N Committee reviewed and discussed, and recommended to the Board for approval, 
the compensation disclosure contained in this Circular, including this CD&A and the information 
contained under the headings “Compensation of Trustees” and “2014 Executive Compensation:  Tables and 
Narrative”. 

2014 EXECUTIVE COMPENSATION: TABLES & NARRATIVE 
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Summary Compensation Table 

The following table sets forth all annual and long term compensation for services in all capacities 
rendered to the Trust, as well as the subsidiaries of the Trust for the financial years ended December 31, 
2014, 2013 and 2012 in respect of each of the individuals who were, during the financial year ended 
December 31, 2014 the Chief Executive Officer, Chief Financial Officer and the other three (3) most highly 
compensated executive officers who were compensated in excess of $150,000 (collectively the ‘‘Named 
Executive Officers’’): 

Name and 
Principal 
Position Year 

Salary  
($) 

Unit-
Based 

Awards
($)(4)(5) 

Option-
Based 

Awards
($) 

Non-Equity 
Incentive Plan 
Compensation 

($) 

Pension 
Value (2) 

($) 

All Other 
Comp.(1)(3) 

($) 

Total 
Compensation

($) 

     
Annual 

Incentive 
Plans 
(f1) 

Long 
Term 

Incentive 
Plans 

(f2) 

   

Sam Kolias 
Chairman & 
C.E.O. 

2014 
2013 
2012 

nil 
nil 
nil 

- 
- 
- 

- 
- 
- 

- 
- 
- 
 

- 
- 
- 

- 
- 
- 

- 
- 
- 

nil 
nil 
nil 

William Wong, 
CFO 

2014 
2013 
2012 

217,763 
211,216 
204,073 

 

314,106
295,417
265,761

- 
- 
- 

43,553
40,815
39,473

- 
- 
- 

13,066 
12,838 
12,370 

40,019(6) 
41,575(7) 
41,237(8) 

628,397
601,851
562,914

Roberto A. 
Geremia 
President 

2014 
2013 
2012 

 

345,010 
334,636 
323,320 

 

542,338
508,484
453,818

- 
- 
- 
 

69,002
64,664
62,163

- 
- 
- 
 

13,470 
13,233 
12,761 

 

70,709(6) 
69,219(7) 
68,984(8) 

 

1,040,529
990,235
921,046

William 
Chidley 
Senior VP, 
Corp. 
Development 
 

2014 
2013 
2012 

264,508 
256,535 
247,879 

415,770
389,851
347,965

- 
- 
- 

52,902
49,576
47,946

- 
- 
- 

13,224 
12,992 
12,529 

54,783(6) 
53,619(7) 
54,528(8) 

801,187
762,593
710,847

P. Dean Burns 
VP, General 
Counsel & 
Corp. Secretary 
 

2014 
2013 
2012 

197,346 
191,412 
184,939 

284,744
267,775
240,864

- 
- 
- 

39,469
36,488
35,772

- 
- 
- 

13,066 
13,403 
12,177 

37,982(6) 
37,261(7) 
36,983(8) 

572,607
546,838
510,734

Notes: 
(1) Perquisites and other personal benefits do not exceed the lesser of $50,000 or 10% of the total of the annual salary 

for the Named Executive Officers. 
(2) Group RSP Employer Contributions. 
(3) Includes distributions paid on deferred units and automatically reinvested pursuant to the Deferred Unit Plan.  

See “Deferred Unit Plan” below for more information.  
(4) All in the form of Deferred Units issued at prices of  $59.43 (February 14, 2014); $65.21 (June 30, 2014) and $62.13 

(December 31, 2014), being the weighted average trading price of the Units on the Toronto Stock Exchange for 
the 10 trading days prior to the date of grant in accordance with the Deferred Unit Plan.  These Deferred Units 
do not begin to vest until February 2017.  For more information, please see below under the heading “Deferred 
Unit Plan”. 

(5) This includes the LTIP for the prior fiscal year ended December 31, which, in accordance with the executive 
compensation plan of the Trust, is granted in February of the year following the year end, after release of the 
Trust’s annual financial results for the prior fiscal year.  For more information, please see above under heading 
“Annual Profit Sharing and Long Term Incentives”. 
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(6) Consists of life insurance premiums of an average $1,202.94, paid by the Trust on behalf of the Named Executive 
Officer, with the remainder being distributions on Deferred Units reinvested pursuant to the Deferred Unit Plan.  
For more information, please see below under the heading “Deferred Unit Plan” 

(7) Consists of life insurance premiums of an average of $1,194.15, paid by the Trust on behalf of the Named 
Executive Officer, with the remainder being distributions on Deferred Units reinvested pursuant to the Deferred 
Unit Plan.  For more information, please see below under the heading “Deferred Unit Plan”. 

(8) Consists of life insurance premiums of an average of $1,185.72, paid by the Trust on behalf of the Named 
Executive Officer, with the remainder being distributions on Deferred Units reinvested pursuant to the Deferred 
Unit Plan.  For more information, please see below under the heading “Deferred Unit Plan”. 

Employment Agreements 

Each of the Trust's senior executives (except for Messrs. Sam and Van Kolias) is a party to an 
employment agreement with the Trust which sets out the terms of their employment as well as the terms 
on which such employment can be terminated by either party.  In the event the Trust terminates the said 
employment without cause, the individual is entitled to receive payments equivalent to between his or 
her annual base salary multiplied by a factor of 2.67 to 3.33 times the reported base salary, as well as 
immediate vesting of any Deferred Units granted to such individual pursuant to the Deferred Unit Plan. 

Provided that an executive has attained the age of fifty (50) years, the executive may at any time elect 
to retire with at least thirty (30) days written notice to the Trust (the “Retirement Notice”).  In this event, the 
Trust will pay to the executive an amount equal to his base salary if unpaid to the date of termination and an 
amount calculated as follows: 

(a) if the executive has been employed for a period of less than five (5) years, the executive shall not 
be entitled to a further payment; 

(b) if the executive has been employed for more than five (5) years but less than ten (10) years, a 
payment equal to two-thirds (2/3) of his or her annual base salary, and 

(c) if the executive has been employed for a period of greater than ten (10) years, a payment equal to 
his or her annual base salary multiplied by a factor of 1.33. 

On resignation with less than six (6) years as an executive, or termination for cause, an executive is 
entitled to immediate vesting of 50% of the Deferred Units granted to such person as a Retention Bonus 
under the Deferred Unit Plan.  On resignation with six (6) or more years as an executive, an executive is 
entitled to immediate vesting of 100% of the Deferred Units granted to such person under the Deferred Unit 
Plan (for more information on the Retention Bonus, please see the information above under the heading 
“Annual Profit Sharing and Long Term Incentives” and below under the heading “Deferred Unit Plan”). 

In the event of a “change of control” referenced in such employment agreements, any occurrence 
of one (1) or more of the following: 

(i) the acquisition, within a 12 month period, by any person, other than BPCL and its 
subsidiaries and affiliates, of voting securities of Boardwalk (“Voting Securities”) or its 
affiliates or subsidiaries which together with securities of Boardwalk held by such person, 
together with persons acting in concert with such person, exceeds 30% of the issued and 
outstanding Voting Securities; or 

(ii) the arrangement, merger or other consolidation of Boardwalk with or into any one (1) or 
more other corporations or business organizations (collectively, “Business Entities”): 

(A) pursuant to which a person or company or combination of persons and/or companies 
thereafter hold a greater number of Voting Securities or other securities of the 
successor or continuing Business Entity having rights of purchase, conversion or 
exchange into Voting Securities of the successor or continuing Business Entity than the 
number of Voting Securities of the successor or continuing Business Entity held 
directly and indirectly by former Unitholders; and 
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(B) pursuant to which the President and Chief Executive Officer of Boardwalk 
immediately prior thereto is not immediately thereafter the President and Chief 
Executive Officer of the successor or continuing Business Entity and a majority of the 
Board do not continue as members of the Board of the successor or continuing Business 
Entity; or 

(iii) the acquisition by any person or persons acting jointly or in concert of: 

(A) all or substantially all of the assets of Boardwalk; or 

(B) more than 50% of the outstanding Units; 

the individual is entitled to receive payments equivalent to two (2) times the total reported compensation, 
as well as immediate vesting of any Trust Units granted to such individual pursuant to the Deferred Unit 
Plan. 

Calculation of Termination Benefits 

The actual amounts that a Named Executive Officer would receive upon termination of 
employment can only be determined at the time of separation.  There are many factors affecting the 
nature and the amount of any benefits provided and as a result, actual amounts may be higher or lower 
than what is reported.  Factors that could affect the reported amounts include the timing during the year 
of termination, Unit price and the Named Executive Officer’s age and years of service.  For purposes of 
illustration, the following assumptions have been made for calculating the termination benefit for each 
Named Executive Officer: 

• Termination date of December 31, 2014; and 

• Unit price as at December 31, 2014 was $61.54. 
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The amounts stated below are the incremental values of such benefits that the Named Executive 
Officer is entitled to for each of the termination scenarios. 

Event 
Sam  

Kolias 
Roberto 
Geremia 

Dean  
Burns 

William 
Chidley 

William 
Wong 

Resignation 
Severance 
Equity 
Total 

 
$0 
$0 
$0 

 
$0 

$2,049,266
$2,049,266

 
$0 

$1,080,456 
$1,080,456 

 
Eligible for 
Retirement 

 
Eligible for 
Retirement 

Retirement  
Severance 
Equity  
Total 

 
$0 
$0 
$0

 
Not eligible 

for  
Retirement 

 
Not eligible 

for  
Retirement 

 
$352,677 

$1,580,192 
$1,932,869 

 
$290,351

$1,196,808
$1,487,159

Termination  
without Cause 

Severance 
Equity 
Total 

 
 

$0 
$0 
$0

 
 

$1,150,033
$2,049,266
$3,199,299

 
 

$526,255
$1,080,456
$1,606,711 

 
 

$881,692 
$1,580,192 
$2,461,884 

 
 

$580,703
$1,196,808
$1,777,510 

Termination  
with Cause 

Severance 
Equity 
Total 

 
 

$0 
$0 
$0

 
 

$0 
$683,089 
$683,089

 
 

$0 
$360,152
$360,152

 
 

$0 
$526,731 
$526,731 

 
 

$0 
$398,936
$398,936 

Change of Control 
Severance 
Equity 
Total 

 
$0 
$0 
$0

 
$1,866,055
$2,049,266
$3,935,321 

 
$1,026,298 
$1,080,456
$2,106,654 

 
$1,445,975 
$1,580,192 
$3,026,167 

 
$1,132,370
$1,196,808
$2,329,178 

 
Each executive employment agreement also provides that the executive’s base salary shall be 

reviewed annually and shall be adjusted to take into account the executive’s personal performance and 
level of responsibility, the financial performance of the Trust and the consumer price index (“CPI”) and 
cost of living in the executive’s municipality for positions of a similar nature at other business 
organizations.  Based on the surveys noted above under the heading “Principles/Objectives of Compensation 
Program” and “Basis for Compensation Decisions – Peer Group”, even though the Trust’s financial 
performance in 2013 exceeded the initial target by $0.16, ($3.21 vs. $3.05 FFO per Unit), executive base 
salaries were only increased by an average of 3.1%, effective January 1, 2014.  Similarly, and in keeping 
with the Trust’s philosophy of compensating executives for performance, both personal and, in the case 
of the Trust, financial, executive base salaries increased effective January 1, 2015 an average of 3.3%, the 
equivalent of the CPI in Calgary, Alberta in 2014 where all but two (2) of the Trust’s executives reside.  
This was the result of the fact that the Trust’s financial performance for 2014, $3.37 FFO per Unit, ended 
up in the higher end of the revised public guidance of $3.32 to $3.41 FFO per Unit. 

The Compensation, Governance and Nominations Committee will continue to review with 
management the approach to executive compensation and, if it becomes appropriate, will consider 
alternative or supplemental compensation arrangements. 

Indebtedness of Trustees and Executive Officers 

At no time during the most recently completed financial year was there any indebtedness of any 
Trustee, executive officer or senior officer, or any associate of any such Trustee or executive officer to the 
Trust or to any other entity which is, or at any time since the beginning of the most recently completed 
financial year been, the subject of a guarantee, support agreement, letter of credit or other similar 
arrangement or understanding provided by the Trust. 
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Option Grants 

The Trust does not have an option plan and, consequently, no options were granted by the Trust 
to Trustees or executive officers during the year ended December 31, 2014. 

Outstanding Unit Based Awards 

 Unit-based Awards 

Name 
Number of Units 

that have not Vested (#) 

Market or Payout Value of 
Unit-based Awards that 

have not Vested ($)(1) 

Sam Kolias Nil Nil 

Roberto Geremia 33,300 2,049,266 

Dean Burns 17,557 1,080,456 

William Chidley 25,078 1,580,192 

William Wong 19,448 1,196,808 

Note: (1) Based on a closing price of $61.54 on December 31, 2014. 

Incentive Plan Awards – Value Vested or Earned 

Name 

Unit-based Awards Value 
Vested During the Year 

($)(1) 

Non-equity Incentive Plan 
Compensation Value 

Earned During the Year 
($)(2) 

Sam Kolias Nil Nil 

Roberto Geremia 593,823 69,002 

Dean Burns 320,301 39,469 

William Chidley 454,715 52,902 

William Wong 339,976 43,553 

Notes: 
(1) Consists of Units which vested in 2014 and were granted pursuant to the Deferred Unit Plan of 

the Trust.  See below under heading “Deferred Unit Plan” for more information. 
(2) STIP earned in 2014.  For more information, please see information above under the heading 

“Annual Profit Sharing and Long Term Incentives”. 
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Retirement Plans 

The Trust has continued the group registered savings plan established by the Trust for its 
employees whereby the Trust will match the contributions made by employees, depending on their 
length of service with the Trust, from four percent (4%) up to a maximum of nine (9%) percent of regular 
earnings in a calendar year or one-half (½) the contribution limit set for registered retirement savings 
plans, whichever is less.  The following table illustrates how the group registered savings plan is 
designed to work: 

Boardwalk 
Years of Service 

Eligible Employee 
Contribution 

Boardwalk 
Match 

< 3 up to 3% per month up to 4% 

3 to 4 up to 4% per month up to 5%  

5 to 7 up to 5% per month up to 6%  

8 to 9 up to 6% per month up to 7%  

10 to 14 up to 7% per month up to 8%  

15 + up to 8% per month up to 9%  

In addition, executive officers, as part of their employment contracts, are entitled to a retirement 
allowance based on their term with the Trust.  The amount of the allowance can range from one half (½) 
to one (1) full year of the reported base salary and depends on the executive officer’s length of service 
with the Trust.  For more information, please see above under the heading “Employment Agreements”. 

Trustees’ and Officers’ Liability Insurance 

The Trust provides, at its expense, insurance for its trustees and officers as well as directors, 
trustees and officers of the Trust’s affiliates and subsidiaries.  The insurance is for liability incurred by 
any of them in their capacity as a trustee or officer of the Trust.  This insurance policy provides limited 
liability coverage of up to $15 million and excess coverage of $35 million for the Trustees and officers of 
the Trust in aggregate, with pre-determined carve-outs for the Trustees.  Each loss or claim is subject to a 
$150,000.00 deductible.  The constating documents of the Trust provide indemnification of the Trustees 
and officers, subject to certain limitations.  The annual premium for the Trustees’ and officers’ liability 
policy is an aggregate of $150,308 ($69,950 for primary; $80,358 for excess). 

Non-GAAP Measures 

In the subsection “Annual Profit Sharing and Long Term Incentives” above, there is reference to 
“Funds from Operations” or “FFO”.  “Funds From Operations” or “FFO” means, after adoption of IFRS, 
profit before fair value adjustments, distributions on the LP B Units, gains (losses) on the sale of 
investment properties, depreciation, deferred income tax and certain other non-cash adjustments, if any.  
FFO is a measure sometimes used by Canadian real estate investments trusts as an indicator of financial 
performance.  Management uses FFO to analyze operating performance.  As one of the factors that may 
be considered relevant by prospective investors is the cash distributed by Boardwalk relative to the price 
of the Units, management believes that Funds from Operations of Boardwalk is useful supplemental 
measure that may assist prospective in assessing an investment in Units.  Boardwalk considers FFO to be 
a meaningful additional measure of cash flow performance as it more clearly measures normalized and 
stabilized cash flow as opposed to cash flow from operating activities calculated in accordance with 
GAAP which reflects seasonal fluctuations in working capital and other items.  Boardwalk analyzes its 
cash distributions against FFO to assess the stability of its monthly cash distributions to its Unitholders. 

FFO is not a measure that is recognized by International Financial Reporting Standards (“IFRS”) 
and does not have a standardized meaning prescribed by IFRS.  Therefore, FFO may not be comparable 
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to similar measures presented by other issuers.  FFO is not intended to represent operating profits for the 
period, nor should it be viewed as an alternative to net income, cash flow from operating activities or 
other measures of financial performance calculated in accordance with IFRS. 

Equity Compensation Plan Information 

The following table summarizes certain information as of February 28, 2015 regarding 
compensation plans of Boardwalk under which equity securities of Boardwalk are authorized for 
issuance: 

 

Number of securities 
to be issued upon 

exercise of 
outstanding options, 

warrants and rights (#)

Weighted-average 
issue price of 
outstanding 

options, warrants 
and rights 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) (#) 

Plan Category (a) (b) (c) 

Equity compensation plans 
approved by 
securityholders (1) 

234,142(2) $50.76(2) 241,068 

Equity compensation plans 
not approved by 
securityholders 

- $ - - 

Notes: 
(1) See the paragraphs below under the heading “Deferred Unit Plan” for a description of the Deferred Unit Plan of 

Boardwalk.  
(2) Includes distributions paid on Deferred Units and automatically reinvested pursuant to the Deferred Unit Plan. 

Deferred Unit Plan 

The deferred unit plan of the Trust (the “Deferred Unit Plan” or “Plan”) was approved by the 
Toronto Stock Exchange (“TSX”) and, in accordance with TSX Rules on equity based compensation plans, 
was adopted by the Unitholders at their annual and special meeting on May 10, 2006.  Amendments to 
the Deferred Unit Plan to allow for participation by United States citizens and align vesting of Deferred 
Units on retirement of Trustees with Boardwalk’s policy on Trustee retirement were approved by 
Unitholders at their annual and special meetings on May 13, 2008 and May 13, 2009, respectively.   

In accordance with the rules of the TSX relating to equity compensation plans, the Deferred Unit 
Plan was re-adopted by Unitholders at their annual and special meeting on May 15, 2013.  For more 
information on Boardwalk’s policy governing retirement of Trustees, please see above under the heading 
“Governance – Retirement of Trustees”. 

The effective date of the Deferred Unit Plan is January 1, 2006, or such other date as the Board of 
Trustees may determine.  The Deferred Unit Plan is administered by the Compensation, Governance and 
Nominations Committee (the “Compensation Committee”) of the Board of Trustees. 

The purpose of the Deferred Unit Plan is to promote a greater alignment of interests between the 
Trustees, officers and employees of Boardwalk and/or its subsidiaries (“Eligible Participants”) and the 
Unitholders. 
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Each Eligible Participant is given the right to elect to be a participant (a “Participant”) of the 
Deferred Unit Plan.  An Eligible Person who elects to be a Participant shall: 

(a) in respect of a Trustee, be paid between sixty percent (60%) and one hundred percent (100%) 
of the annual retainer paid by Boardwalk to that Trustee in a calendar year for service on the 
Board of Trustees, together with committee fees, attendance fees, additional fees and 
retainers to committee chairs (collectively, “Annual Board Fees”); and 

(b) in respect of an officer or employee, be paid a maximum of twenty five percent (25%) of the 
STIP paid by Boardwalk to that officer or employee in a calendar year. 

(the “Elected Amount”) in the form of deferred Units (“Deferred Units”) in lieu of cash, provided that 
Boardwalk shall match the Elected Amount for each Participant such that the number of Deferred Units 
issued to each Participant shall be equal in value to two (2) times the Elected Amount. 

In addition, each eligible Participant (officers and other senior employees) shall be paid one 
hundred percent (100%) of their retention bonus (the “Retention Bonus”, otherwise known as the 
“Match”) and /or long term incentive bonus (the” Long Term Incentive Bonus”) in the form of Deferred 
Units.  The Retention and Long Term Incentive Bonuses are described in more detail above under the 
heading “Compensation Discussion and Analysis - Annual Profit Sharing and Long Term Incentives”. 

In order to qualify for a Retention Bonus, the following conditions must be satisfied: 

(a) Boardwalk must meet certain performance criteria set by the Trustees or Compensation 
Committee on an annual basis; and 

(b) the Participant must be employed by the Trust at a “Retention Bonus Payment Time” (June 
30 and December 31 of each fiscal year). 

In order to qualify for a Long Term Incentive Bonus, Boardwalk and the officer or senior 
employee in question must meet certain performance criteria set by the Trustees or the Compensation 
Committee on an annual basis. 

The number of Deferred Units (including fractional Deferred Units) granted at any particular 
time pursuant to this Deferred Unit Plan will be calculated by dividing: (i) (A) two (2) times the dollar 
amount of the Elected Amount; or (B) the dollar amount of the Retention or Long Term Incentive Bonus, 
as the case may be, allocated to the Participant by; (ii) the Market Value (as defined below) of a Unit on 
the award date.  “Market Value” at any date in respect to the Units means the volume weighted average 
price of all Units traded on the Toronto Stock Exchange for the ten (10) trading days immediately 
preceding such date (or, if such Units are not listed and posted for trading on the Toronto Stock 
Exchange, on such stock exchange on which such Units are listed and posted for trading as may be 
selected for such purpose by the Board of Trustees).  In the event that such Units are not listed and posted 
for trading on any stock exchange, the Market Value shall be the fair market value of such Units as 
determined by the Board of Trustees in its sole discretion. 

Under no circumstances shall Deferred Units be considered Units nor entitle a Participant to any 
Unitholder rights, including, without limitation, voting rights, distribution entitlements (other than as set 
out below) or rights on liquidation.  One (1) Deferred Unit is equivalent to one (1) Unit.  Fractional Units 
are permitted under the Deferred Unit Plan. 

Generally speaking, Deferred Units granted to Participants pursuant to the Deferred Unit Plan 
shall vest in accordance with the following schedule: 

(a) 50% of the Deferred Units shall vest on the third (3rd) anniversary of the grant; 

(b) 25% of the Deferred Units shall vest on the fourth (4th) anniversary of the grant; and 

(c) 25% of the Deferred Units shall vest on the fifth (5th) anniversary of the grant. 
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Notwithstanding the foregoing, the Board of Trustees shall have the discretion to vary the 
manner in which Deferred Units vest for any Participant. 

The Deferred Units credited to a Participant’s Deferred Unit account that have vested may be 
redeemable in whole or in part on the date in which the Participant files a written notice of redemption 
with Boardwalk (the “Redemption Date”).  The Deferred Units credited to a Participant’s Deferred Unit 
account shall vest immediately and be redeemable by the Participant (or, where the Participant has died, 
his or her estate) following an event, including termination other than for cause, retirement or death, 
causing the Participant to be no longer an Eligible Person (the “Termination Date”).  Where the 
Participant has: (i)(A) in the case of a Participant who is not a Trustee, been terminated for cause; (B) in 
the case of a Participant who is a Trustee, not been nominated for re-election or failed to be re-elected as a 
Trustee; or (ii) voluntarily resigns from his or her position with the Trust (not including retirement), the 
Deferred Units credited to the Participant’s Deferred Unit account representing the Elected Amount and 
one half (1/2) of the Deferred Units granted to them as a Retention Bonus, shall be deemed vested.  Any 
Deferred Units granted by the Trust representing a match of the Elected Amount, a Long Term Incentive 
Bonus or the other half (1/2) of their Retention Bonus, which have not yet vested at the time of 
termination or resignation, shall be immediately forfeited by such Participant. 

Vesting on retirement depends on whether the Participant has served six (6), three (3) or less than 
three (3) years as associates or Trustees of Boardwalk. 

The Participant shall receive, within five (5) business days after the Termination Date or 
Redemption Date, as applicable, a whole number of Units from Boardwalk equal to the whole number of 
Deferred Units then recorded in the Participant’s Deferred Unit account.  Boardwalk shall also make a 
cash payment to the Participant with respect to the value of fractional Deferred Units standing to the 
Participant’s credit after the maximum number of whole Units have been issued by Boardwalk, 
calculated by multiplying: (i) the number of such fractional Deferred Units; by (ii) the Market Value of 
such fractional Deferred Units on the Termination Date or Redemption Date, as applicable.  Upon 
payment in full of the value of the Deferred Units, the Deferred Units shall be cancelled. 

Whenever cash distributions are paid on the Units, additional Deferred Units will be credited to 
the Participant’s Deferred Unit account.  The number of such additional Deferred Units shall be 
calculated by dividing: (i) the amount determined by multiplying: (a) the number of Deferred Units in 
such Participant’s Deferred Unit account on the record date for the payment of such distribution; by (b) 
the distribution paid per Unit; by (ii) 97% of the Market Value of a Unit on the distribution payment date 
for such distribution, in each case, with fractions computed to six (6) decimal places.  Such additional 
Deferred Units shall vest on the same date as the initial Deferred Units granted.  In connection with the 
Trust’s decision to suspend its Distribution Reinvestment Plan (the “DRIP”) effective February 29, 2008, 
the Board exercised its discretion under Section 3.04 of the Plan to suspend the ninety-seven percent 
(97%) of Market Value discount referred to in item (b)(ii) of this paragraph for the duration of the DRIP 
suspension.  Accordingly, during the course of the DRIP suspension, whenever cash distributions are 
paid on the Units, the number of additional Deferred Units credited to a Participant’s account shall be 
calculated by dividing: (i) the amount determined by multiplying (a) above by (b) above; by (ii) the 
Market Value of a Unit on the distribution payment date for such distribution, in each case, with fractions 
computed to six (6) decimal places.  For more information on the Trust’s suspension of the DRIP, please 
see the information under the heading “Distribution Policy – Distribution Reinvestment Plan” on page 72 of 
the Trust’s AIF.  For more information on the Board’s discretion to suspend a provision of the Deferred 
Unit Plan, please see the beginning of the second last paragraph under this section titled “Deferred Unit 
Plan”. 

As of March 31, 2015, Boardwalk had 47,541,753 Units outstanding.  The aggregate number of 
Units authorized for issuance upon the redemption of all Deferred Units granted under the Deferred Unit 
Plan shall not exceed one percent (1%) of the outstanding Units of Boardwalk, on a non-diluted basis, or 
such greater number of Units as may be determined by the Board of Trustees and approved by the 
Unitholders and, if required, by any relevant stock exchange or other regulatory authority; provided, 
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however, that: (i) at no time shall the number of Units issuable to insiders of Boardwalk pursuant to 
outstanding Deferred Units, together with the number of Units issuable to such persons pursuant to any 
other compensation arrangements, exceed ten percent (10%) of the then outstanding Units, on a non-
diluted basis, as calculated immediately prior to the issuance in question; and (ii) the number of Units 
issued to insiders of Boardwalk pursuant to outstanding Deferred Units together with the number of 
Units issued to such persons pursuant to any other compensation arrangements, within any one (1) year 
period, shall not exceed ten percent (10%) of the then outstanding Units, on a non-diluted basis.   

The Deferred Unit Plan is considered to be an “evergreen” plan since any Units issued on 
redemption of the Deferred Units shall be available for subsequent grants under the plan and the number 
of Deferred Units available increases as the number of issued and outstanding Units of the Trust 
increases. 

To date, 432,538 Units have been issued upon the redemption of Deferred Units issued under the 
Deferred Unit Plan.  As of February 28, 2015, Boardwalk had issued 234,142 Deferred Units under the 
Deferred Unit Plan, which includes additional Deferred Units automatically credited to Participants on 
payment of distributions in accordance with the Deferred Unit Plan.  Approximately 0.09% of the then 
outstanding Units of Boardwalk, pursuant to the Deferred Unit Plan, have been issued to the Trustees 
(40,947 Deferred Units) and approximately 0.40% to officers of Boardwalk (193,195 Deferred Units) at an 
average Market Value of $50.76 per Deferred Unit, being the weighted average Market Value of the Units 
of Boardwalk on the dates of grant and automatic dates of distribution reinvestment pursuant to the Plan, 
all as more particularly described in the immediately preceding paragraph.  As of February 28, 2015, the 
number of granted and outstanding Deferred Units was equal to 0.49% of the total Units issued and 
outstanding. 

As of February 28, 2015 one percent (1%) of the issued and outstanding Units was 475,210 and the 
total number of Deferred Units outstanding on that date was 234,142.  Therefore, as of February 28, 2015, 
there were 241,068 of Units available to be issued under the Plan, which represented 0.51% of the then 
outstanding Units. 

In no event may the rights or interests of a Participant under the Deferred Unit Plan be assigned, 
encumbered, pledged, transferred or alienated in any way, except to the extent that certain rights may 
pass to a beneficiary or legal representative upon death of a Participant, by will or by the laws of 
succession and distribution. 

The administration of the Deferred Unit Plan shall be subject to and performed in conformity 
with all applicable laws, regulations, orders of governmental or regulatory authorities and the 
requirements of any stock exchange on which the Units are listed.  Should the Compensation Committee, 
in its sole discretion, determine that it is not desirable or feasible to provide for the redemption of 
Deferred Units in Units, including by reason of any such laws, regulations, rules, orders or requirements, 
it shall notify the Participants of such determination and on receipt of such notice each Participant shall 
have the option of electing that such redemption obligations be satisfied by means of a cash payment by 
Boardwalk equal to the Market Value of the Units that would otherwise be delivered to a Participant in 
settlement of Deferred Units on the redemption date (less any applicable withholding taxes). 

The Board of Trustees of Boardwalk has the power to amend, modify, suspend or terminate the 
Deferred Unit Plan or any provision thereof, subject to any necessary regulatory and Unitholder 
approvals.  Subject to the receipt of any necessary regulatory or Unitholder approvals, the Board of 
Trustees may also at any time amend or revise the terms of any Deferred Units granted under the 
Deferred Unit Plan.  The TSX will generally not require its listed issuers to obtain security holder 
approval for the following types of amendments: (a) amendments of a “housekeeping” nature; (b) a 
change to the vesting provisions of a security or a plan; (c) a change to the termination provisions of a 
security or a plan which does not entail an extension beyond the original expiry date; and (d) the addition 
of a cashless exercise feature, payable in cash or securities, which provides for a full deduction of the 
number of underlying securities from the plan reserve.  The TSX will generally require its listed issuers to 
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obtain security holder approval for the following types of amendments: (a) any amendment to the 
number of securities issuable under the plan, including an increase to a fixed maximum number of 
securities or a change from a fixed maximum number of securities to a fixed maximum percentage; (b) 
any change to the eligible participants which would have the potential of broadening or increasing 
insider participation; (c) the addition of any form of financial assistance; (d) any amendment to a financial 
assistance provision which is more favourable to participants; (e) the addition of a cashless exercise 
feature, payable in cash or securities which does not provide for a full deduction of the number of 
underlying securities from the plan reserve; and (f) the addition of a deferred or restricted share unit or 
any other provision which results in participants receiving securities while no cash consideration is 
received by the issuer. 

The TSX has approved the Deferred Unit Plan and the listing of the Units issued pursuant to the 
Plan. 

INTERESTS OF MANAGEMENT AND OTHERS IN  
MATERIAL TRANSACTIONS 

Except as otherwise disclosed in this Information Circular, no transaction has been entered into 
since January 1, 2014 or is proposed to be entered into by the Trust involving a senior officer or Trustee, 
the principal unitholder of the Trust, or any associate or affiliates of any of such persons or companies 
which has materially affected or would materially affect, the Trust or any of its affiliates thereof. 

ADDITIONAL INFORMATION 

Additional information relating to Boardwalk may be found on SEDAR at www.sedar.com or the 
Trust’s investor website at www.boardwalkreit.com, including additional financial information which is 
provided in Boardwalk’s consolidated comparative financial statements and management’s discussion 
and analysis for its most recently completed financial year.  Unitholders may contact Boardwalk at any 
time to receive a copy of Boardwalk’s consolidated comparative financial statements and management’s 
discussion and analysis for its most recently completed financial year.  This document will be mailed to 
registered Unitholders on April 8, 2015 and distributed electronically to Beneficial Unitholders using 
notice-and-access. Any Unitholders who do not receive this document and wish to do so may obtain 
them by (i) accessing the websites listed above; (ii) by contacting the Trust toll-free at +1 (855) 626-6739 
within North America and outside North America - (403) 206-6739; (iii) by contacting Computershare 
Trust Company of Canada toll-free at +1 (866)-962-0498 within North America and outside North 
America - (514) 982-8716; or (iv) upon request to the Secretary of Boardwalk, 200, 1501 – First Street SW, 
Calgary, Alberta T2R 0W1 and facsimile 403-261-9269 or e-mail the Trust at investor@bwalk.com at any 
time prior to the date of the Meeting. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

Meetings of Unitholders 

The Declaration of Trust provides that meetings of Unitholders must be called and held for, 
among other matters, the election or removal of Trustees (except filling casual vacancies), the 
appointment or removal of the auditors of Boardwalk, the approval of amendments to the Declaration of 
Trust, an increase or decrease in the number of Trustees, the sale of the assets of Boardwalk as an entirety 
or substantially as an entirety (other than as part of an internal reorganization) or the termination of 
Boardwalk. 
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Unitholders may attend and vote at all meetings of Unitholders either in person or by proxy and 
a proxyholder need not be a Unitholder.  Two (2) persons present in person or represented by proxy and 
representing in the aggregate at least ten percent (10%) of the votes attaching to all outstanding Units 
shall constitute a quorum for the transaction of business at all such meetings.  

Financial Statements 

The audited financial statements of the Trust for the year ended December 31, 2014 and the 
auditor’s report thereon will be tabled before the Unitholders at the Meeting for the consideration of the 
Unitholders.  The audited financial statements have been approved by the Audit and Risk Management 
Committee and by the Board of Trustees of the Trust. 

Fix Number of Trustees 

It is proposed that the number of Trustees to be elected at the meeting will be seven (7). 

At the Meeting, Unitholders will be asked to vote on the following resolution, with or without 
variation: 

Be it resolved that the number of Trustees to be elected at this Meeting is fixed at not more than 
seven (7). 

Notwithstanding the foregoing resolution, the Trustees may, between annual general meetings, 
appoint one (1) or more additional Trustees of the Trust to serve until the close of the next annual general 
meeting, but the total number of additional Trustees shall not at any time exceed one third (1/3) of the 
number of Trustees elected at the Meeting. 

Election of Trustees 

At the Meeting it is proposed that seven (7) Trustees be elected to hold office until the next 
annual meeting or until their successors are elected or appointed.  There are presently seven (7) Trustees 
of the Trust, each of whom ceases to hold office until the conclusion of the Meeting, unless re-elected at 
the Meeting. 

At the Meeting it is proposed that Al W. Mawani, Sam Kolias, Gary Goodman, Arthur L. 
Havener, Andrea M. Stephen, Samantha A. Kolias and James R. Dewald be elected as Trustees to hold 
office from the conclusion of the Meeting until the next annual meeting or until their successors are 
elected or appointed.  See “Information Respecting Boardwalk Real Estate Investment Trust – Trustees of 
Boardwalk” for further information on each proposed nominee for election as a Trustee. 

At the Meeting, Unitholders will be asked to vote on the following resolutions, with or without 
variations: 

Be it resolved that:  

1. Al W. Mawani be appointed as a Trustee of Boardwalk to hold office from the conclusion of 
the Meeting until the close of the next annual meeting of Unitholders; 

2. Sam Kolias be appointed as a Trustee of Boardwalk to hold office from the conclusion of the 
Meeting until the close of the next annual meeting of Unitholders; 

3. James R. Dewald be appointed as a Trustee of Boardwalk to hold office from the conclusion 
of the Meeting until the close of the next annual meeting of Unitholders;  

4. Arthur L. Havener, Jr. be appointed as a Trustee of Boardwalk to hold office from the 
conclusion of the Meeting until the close of the next annual meeting of Unitholders;  
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5. Samantha A. Kolias be appointed as a Trustee of Boardwalk to hold office from the 
conclusion of the Meeting until the close of the next annual meeting of Unitholders; 

6. Gary Goodman be appointed as a Trustee of Boardwalk to hold office from the conclusion of 
the Meeting until the close of the next annual meeting of Unitholders; and 

7. Andrea M. Stephen be appointed as a Trustee of Boardwalk to hold office from the 
conclusion of the Meeting until the close of the next annual meeting of Unitholders. 

The Board of Trustees of Boardwalk believes that each of its members should carry the 
confidence and support of its Unitholders.  To this end, the Trustees have unanimously adopted a 
majority voting policy.  Future nominees for election to the board will be asked to subscribe to this 
statement before their names are put forward. 

Pursuant to the majority voting policy, forms of proxy for the vote at a Unitholders’ meeting 
where Trustees are to be elected will enable the Unitholders to vote in favour of, or to withhold from 
voting, separately for each nominee.  At the Meeting, the Chair will call for a vote by ballot and the 
scrutineers will record with respect to each nominee the number of Units in his or her favour and the 
number of Units withheld from voting.  If, with respect to any particular nominee, the number of Units 
withheld exceeds the number of Units voted in favour of the nominee, then for purposes of this policy the 
nominee shall be considered not to have received the support of the Unitholders, even though duly 
elected as a matter of law. 

A person elected as a Trustee who is considered under this test not to have the confidence of the 
Unitholders is expected forthwith to submit to the Board of Trustees his or her resignation, to take effect 
upon acceptance by the Board of Trustees.  Except in special circumstances, the Board will accept the 
resignation as soon as possible, consistent with an orderly transition.  In any event, it is expected that the 
resignation will be accepted within ninety (90) days. 

Subject to any restrictions in the Declaration of Trust, the Board of Trustees may leave the 
resultant vacancy unfilled until the next annual general meeting.  Or it may fill the vacancy through the 
appointment of a new Trustee whom the Board considers to merit the confidence of the Unitholders, or it 
may call a special meeting of Unitholders at which there will be presented a management slate to fill the 
vacant position or positions. 

The above noted policy on voting for nominees to the Board on an individual basis does not 
apply in any case where the election involves a proxy battle – i.e., where proxy material is circulated in 
support of one (1) or more nominees who are not part of the slate supported by the Board of Trustees. 

Appointment of Auditors 

It is proposed that Deloitte LLP, Chartered Accountants, Calgary, Alberta, be re-appointed to 
serve as auditors of the Trust until the next annual meeting of Unitholders.  Deloitte LLP have been the 
auditors of the Trust since its formation on January 9, 2004, and the Trust since October, 1995.  The fees 
for all audit and audit-related services performed by the auditors for the year ended December 31, 2014 
were $656,259, as well as translation into French of the Trust’s financial statements.  The fees for all other 
services performed by the auditors, which related principally to corporate and tax services, were $18,088. 

At the Meeting, Unitholders will be asked to vote on the following resolution, with or without 
variation: 

Be it resolved that: 

1. the firm of Deloitte LLP, Chartered Accountants of Calgary, Alberta is appointed as the 
auditors of Boardwalk to hold office until the close of the next annual meeting of 
Unitholders; and 
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2. the Board of Trustees of Boardwalk is hereby authorized to fix the auditor’s remuneration as 
required to give effect to the aforementioned resolution. 

Special Business – Advisory Vote on Executive Compensation 

Unitholders may cast an advisory vote on the approach to executive compensation disclosed in 
the “Compensation Discussion & Analysis” section of the Circular.  This section describes the role of the 
CG&N Committee in overseeing compensation at the Trust, as well as the Trust’s executive compensation 
principles, the key design features of compensation plans for executives, and the alignment of the Trust’s 
programs to the financial performance of the Trust, specifically its annual FFO.  For more information on 
the use of FFO to determine the level of executive compensation, please see the disclosure above under 
the headings “Basis for Compensation Decisions – Target Level Compensation”, “Basis for 
Compensation Decisions – Corporate Performance Objectives” and “Basis for Compensation Decisions – 
NEO Performance Objectives”. 

While the advisory vote is non-binding, the CG&N Committee and the Board of Trustees will 
take the results of the vote into account, as they consider appropriate, when considering future 
compensation policies, procedures and decisions.  In addition, the Trust is committed to ensuring that it 
communicates effectively and responsibly with Unitholders, other interested parties and the public.  As 
part of that commitment, the Trustees periodically engage certain Unitholders and governance 
stakeholders directly to discuss the approach to executive compensation.  Finally, the Trust offers 
Unitholders several ways to communicate directly with the independent Trustees either through the 
Chairman of the Board, including by email c/o Boardwalk Investor Relations at investor@bwalk.com, or 
directly with the CG&N Committee at cgn@bwalk.com.  Emails addressed to the Chairman of the Board 
received from Unitholders and expressing an interest to communicate directly with the independent 
directors via the Chairman will be provided to them. 

The Trustees recommend that Unitholders vote FOR the following resolution and, unless 
otherwise instructed, the persons designated in the enclosed form of proxy or request for voting 
instructions intend to vote FOR the following resolution: 

“RESOLVED THAT, on an advisory basis, and not to diminish the role and 
responsibilities of the Board of Trustees, the Unitholders accept the approach to executive 
compensation disclosed in the “Compensation Discussion & Analysis” section located on 
pages 35 to 69 of the Management Information Circular”. 

The Trust’s Governance Guidelines provide that, if a majority or significant proportion of the 
Units represented in person or by proxy at the meeting are voted against the advisory resolution, the 
Chairman of the Board will oversee a process to seek a better understanding addressing the Unitholder’s 
specific concerns.  The CG&N Committee will consider the results of this process and, as it considers 
appropriate, will review the approach to the executive compensation in the context of Unitholders’ 
specific concerns and may make recommendations to the Board of Trustees.  Following the review by the 
CG&N Committee, the Trust intends to disclose a summary of the process undertaken and an 
explanation of any resulting changes to executive compensation.  The Trust will provide this disclosure 
within six (6) months of the Unitholders’ meeting and, in any case, not later than in the next Management 
Information Circular. 

For more information on how the Trust determines executive compensation, please see the 
information above under the headings “Basis for Compensation Decisions” and “Cost of Management”. 
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Interest of Certain Persons in Matters to be Acted Upon 

Other than the election of Trustees of Boardwalk or as otherwise set out in this Management 
Information Circular, no Trustee, officer or insider of Boardwalk, or any associate or affiliate of any of the 
foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership of 
securities or otherwise, in any matter to be acted upon at the Meeting. 

Other Business 

Management is not aware of any matter to come before the Meeting other than the matters 
referred to in the Notice of Meeting.  However, if any other matter properly comes before the Meeting, 
the accompanying forms of proxy confer discretionary authority to vote with respect to amendments or 
variations to matters identified in the Notice of Meeting and with respect to other matters that properly 
may come before the Meeting in the best judgment of the persons voting the proxy. 

APPROVAL OF TRUSTEES 

The contents of this Management Information Circular have been approved by the Board of 
Trustees of Boardwalk Real Estate Investment Trust. 

   
(signed) P. Dean Burns   
P. Dean Burns 
Secretary 

  

 

DATED at Calgary, Alberta, this 31st day of March, 2015.



 

 

SCHEDULE “A” 
STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

1. The Board should explicitly 
assume responsibility for 
stewardship of the Trust, and 
specifically for: 

Yes The Board of Trustees supervises the management of 
the Trust’s business and affairs with the goal of 
enhancing long-term Unitholder value.  It makes major 
policy decisions, delegates to management the authority 
and responsibility for day-to-day affairs and reviews 
management’s performance and effectiveness. 

(i) adoption of a strategic 
planning process and approval 
of a strategic plan which takes 
into account, among other 
things, the opportunities and 
risks of the business; 

Yes The Board approved the Trust’s strategic plan for 2014 - 
2015, and will review same on an ongoing basis, which 
review will take into account, among other things, the 
opportunities and risks of the business.  The Board 
reviews and discusses, on a quarterly basis, the Trust’s 
strategies and their implementation at Board meetings. 

(ii) identification of the principal 
risks of the Trust’s business 
and ensuring implementation 
of appropriate systems to 
manage those risks; 

Yes The Board, in conjunction with its Audit and Risk 
Management Committee and management, identifies 
the principal risks of the Trust’s business and reviews 
risk management policies and processes. 

(iii) succession planning, including 
appointing, training and 
monitoring senior 
management; 

Yes The Trust has a formal system of succession planning.  
The Compensation, Governance and Nominations 
Committee, composed entirely of independent Trustees, 
periodically reviews the performance of the Chief 
Executive Officer and other senior executives of the 
Trust. 

(iv) communications policy; Yes The Board, in conjunction with its Audit and Risk 
Management Committee, reviews and approves the 
contents of major disclosure documents of the Trust, 
including its Annual Report, the Annual Information 
Form, Management’s Discussion and Analysis and this 
Management Information Circular.  Through its 
Compensation, Governance and Nominations 
Committee, the Board reviews policies and programs 
related to the image of the Trust and ensures that 
appropriate processes are in place for communicating 
with customers, employees, Unitholders, the investment 
community and the public.  The Board reviews how the 
Trust communicates and interacts with analysts and the 
public to avoid selective disclosure.  
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

  In this regard: 

• procedures are in place to provide timely 
information to investors and potential investors and 
to respond to investor inquiries and concerns; 

• procedures are in place to maintain 
communications with the investing public in 
accordance with the Trust’s policies and procedures 
and legal disclosure requirements; 

• procedures are in place to ensure that every 
Unitholder inquiry receives a prompt response 
from an appropriate officer; 

• the Chief Executive Officer (“CEO”), President, the 
Chief Financial Officer (“CFO”) and other senior 
executives meet periodically with financial analysts 
and institutional investors; 

• the Trust has adopted a corporate disclosure policy 
which can be found on Boardwalk’s investor 
website at www.bwalk.com/en-
CA/Investors/Profile; 

• investor relations staff are also available to 
Unitholders by telephone and fax and the Trust 
maintains information relevant to investors on its 
Web site at www.bwalk.com/en-
CA/About/CorporateDirectory?Investor=true; and 

• quarterly earnings conference calls are broadcast 
live over the Internet and are accessible on a live 
and recorded basis via telephone.  Presentations at 
investor conferences are promptly made available 
on the Internet or via telephone. 

(v) integrity of internal control 
and management information 
systems. 

Yes The Board’s Audit and Risk Management Committee 
requires management to implement and maintain 
appropriate systems of internal control, and meets with 
management and the Trust’s external auditors to assess 
the adequacy and effectiveness of these systems of 
internal control.  See also item 13 below. 

As required by N.I 52-109, the CEO and CFO have 
provided certificates relating to the contents of the 
annual and quarterly financial reports and have 
evaluated and reported on the effectiveness of the 
Trust’s internal controls and procedures. 
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

2. A majority of Trustees should be 
“independent” (independent of 
management and free from any 
business or other relationship 
which could, or could reasonably 
be perceived to, materially 
interfere with the Trustee’s ability 
to act with a view to the best 
interests of the Trust and its 
Unitholders.) 

Yes Currently, five (5) of the seven (7) persons proposed for 
election to the Board in this Management Information 
Circular are “independent” from the Trust as 
determined pursuant to N.P. 58-201.  As CEO of the 
Trust and the Controller of BPCL, respectively, Mr. Sam 
Kolias and Ms. Samantha Kolias are the only “related” 
Trustees; 

3. The Board has responsibility for 
applying the definition of 
“independent Trustee” to each 
individual Trustee and for 
disclosing annually the analysis of 
the application of the principles 
supporting this definition and 
whether the Board has a majority 
of unrelated Trustees. 

Yes In applying the principles underlying the definition of 
“independent” under N.P. 58-201, the Board of Trustees 
has determined that five (5) of the seven (7) persons 
proposed for election to the Board in this Management 
Information Circular are “independent” from the Trust. 

See item 2, above. 

Under N.P. 58-201, certain 
relationships serve as bars to 
independence.  In addition, no 
Trustee qualifies as “independent” 
unless the Board of Trustees 
affirmatively determines that the 
Trustee has no material 
relationship with the listed issuer 
(directly or as a partner, unitholder 
or officer of an organization that 
has a relationship with the issuer).  
Disclosure must be made of the 
basis for each determination. 

Yes The Board has affirmatively assessed and determined 
that five (5) of the seven (7) persons proposed for 
election to the Board in this Management Information 
Circular qualify as “independent” in accordance with 
the “affiliated” and “related” standards. 

See item 2 above. 

4. The Board should appoint a 
committee of Trustees composed 
exclusively of outside trustees, a 
majority of whom are independent 
Trustees, with responsibility for 
proposing new nominees to the 
Board and for assessing trustees 
on an ongoing basis. 

Yes The Compensation, Governance and Nominations 
Committee identifies, evaluates and recommends 
nominees for the Board of Trustees, in consultation with 
the Chairman & CEO of the Trust.  The Committee 
determines what competencies, skills and personal 
qualities it should seek in new Board members to add 
value to the Trust.  In certain circumstances, the 
committee may retain outside consultants to conduct 
searches for appropriate nominees. 

The Compensation, Governance and Nominations 
Committee is composed of three (3) independent and 
unrelated Trustees. 
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

N.P. 58-201 requires a nominating 
committee to be composed solely 
of “independent” Trustees. 

Yes 

 

The Committee is composed solely of “independent” 
Trustees.  

 Yes The functions of a nominating committee are performed 
by the Trust’s Compensation, Governance and 
Nominations Committee.  The Committee is composed 
solely of “independent” Trustees. 

5. The Board should implement a 
process, to be carried out by an 
appropriate committee, for 
assessing the effectiveness of the 
Board, its’ committees and the 
contribution of individual 
Trustees. 

Yes The Board, through its Compensation, Governance and 
Nominations Committee, annually oversees the 
evaluation of the Board, including assessment by each 
Trustee of the Board, Committees, Chair, Lead Trustee, 
Committee Chairs and individual Trustees.  This 
process allows the Board to assess Board effectiveness, 
Committee effectiveness and the effectiveness of 
individual Trustees. 

6. The Trust should provide an 
orientation and education 
program for new Trustees. 

Yes Each proposed new member of the Board of Trustees is 
asked to review Board and Committee minutes for the 
prior twelve-(12) month period, together with the 
Trust’s press releases, the Annual Report and the 
Annual Information Form (“AIF”).  New Trustees also 
meet with senior management for an orientation 
session, which includes a site tour, a review of head 
office operations and discussions with senior 
management regarding the Trust. 

The Trust also purchases and maintains memberships in 
the ICD for each member of the Board. 

7. The Board should establish a 
nominations committee charged 
with the duty of identifying and 
evaluating candidates for the office 
of Trustee. 

Yes The Compensation, Governance and Nominations 
Committee of the Board has been established and it has 
been charged by the Board, in its charter, with the 
responsibility of identifying and evaluating candidates 
for the Board to fill vacancies caused by resignations of 
current Trustees or by an increase in the size of the 
Board. 

8. The Board should examine its size 
and undertake, where appropriate, 
a program to establish a board size 
which facilitates effective decision-
making. 

Yes The Board of Trustees feels the current board size has 
been adequate to provide the appropriate level of skill 
and advice to guide the Trust.  As the Trust grows and 
matures, the addition of new Trustees will be 
considered. 

In this Circular, seven (7) nominees are proposed for 
election as Trustees at the Annual and Special Meeting 
of holders of Trust Units to be held May 14, 2015.   
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

9. The Board of Trustees should 
review the adequacy and form of 
compensation of Trustees in light 
of the risks and responsibilities 
involved in being a Trustee. 

Yes The Compensation, Governance and Nominations 
Committee periodically reviews the amount and the 
form of compensation to Trustees and sets Trust Unit 
ownership guidelines for the Trustees.  In making 
recommendations to the Board for appropriate 
adjustments, the Committee considers the time 
commitment, risks and responsibilities of Trustees, as 
well as comparative data derived from a survey of 
board compensation at other issuers.  In recommending 
the form of Trustees’ compensation, the Committee 
seeks to align the interests of Trustees and Unitholders.  
This is accomplished through both internal and external 
review of Trustee compensation, as well as the 
establishment of Trust Unit ownership guidelines for 
the Trustees. 

N.P. 58-201 and N.I. 52-110 require 
that the audit, compensation, and 
nominating committees be 
composed solely of “independent” 
Trustees. 

Yes The Compensation, Governance and Nominations 
Committee acts as the nominating and compensation 
committee of the Board.  The audit committee is known 
as the “Audit and Risk Management Committee”.  For 
the year prior to and following this Annual and Special 
Meeting of Unitholders, all members of the Audit and 
Risk Management Committee and the Compensation, 
Governance and Nominations Committee have been 
and will be “independent” under applicable standards. 

10. The Board should assume 
responsibility for, or assign to a 
committee of Trustees 
responsibility for, developing the 
approach to corporate governance 
issues. 

Yes Ensuring the effectiveness of the Board is an ongoing 
process.  This responsibility has been assigned to the 
Compensation, Governance and Nominations 
Committee.  The Committee advises and assists the 
Board in applying governance principles and practices, 
and tracks developments in corporate governance, 
adapting “best practices” to the needs and 
circumstances of the Trust.  It also recommends suitable 
candidates for election to the Board. 

This committee would, among 
other things, be responsible for the 
response to N.P. 58-201. 

Yes The Compensation, Governance and Nominations 
Committee and the Board of Trustees have reviewed the 
Trustee’s response to N.P. 58-201. 

11. The Board of Trustees, together 
with the CEO, should develop 
position descriptions for the Board 
and for the CEO, including the 
definition of the limits to 
management’s responsibilities. 

Yes The Board of Trustees has adopted a charter for the 
Board and a position descriptions for the chair, chair of 
each committee, the Lead (independent) Trustee and the 
CEO (all of which can also be found on Boardwalk’s 
investor website at www.bwalk.com/en-
CA/Investors/Profile).  The Board currently sets the 
Trust’s annual objectives, which become the objectives 
against which the CEO’s performance is measured. 
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

The Board should approve or 
develop the corporate objectives 
which the CEO is responsible for 
meeting and assess the CEO 
against these objectives. 

Yes The Board approves the corporate objectives which the 
CEO is responsible for meeting and assesses the CEO 
against these objectives. 

12. The Board should implement 
structures and procedures to 
ensure that it can function 
independently of management.  
An appropriate structure would be 
to (i) appoint a chair of the Board 
who is not a member of 
management with responsibility to 
ensure that the Board discharges 
its responsibilities, or (ii) assign 
this responsibility to an outside 
Trustee, sometimes referred to as 
the “lead trustee”. 

Yes Although the Chairman of the Board is a member of 
management, the Trust has a Lead (independent) 
Trustee who is not a member of management. 

The chair or lead trustee should 
ensure that the Board carries out 
its responsibilities effectively 
which will involve the Board 
meeting on a regular basis without 
management present and may 
involve assigning responsibility for 
administering the Board’s 
relationship to management to a 
committee of the Board. 

Yes Independent Trustees meet at least four (4) times a year 
without the attendance of management of the Trust, to 
discuss the affairs of the Trust.  The Board of Trustees 
has not set up a specific committee to address the 
Board’s relationship with management, but the Trustees 
of the Trust often discuss their relationship with 
management at their regularly scheduled quarterly 
meetings. 

13. The audit committee should be 
composed entirely of independent 
Trustees. 

Yes The Audit and Risk Management Committee is 
composed entirely of independent Trustees. 

All of the members of the audit 
committee should be financially 
literate and at least one (1) member 
should have accounting or related 
financial expertise. 

Yes All members of the Audit and Risk Management 
Committee are financially literate and three (3) 
members of the committee are chartered accountants 
and have significant accounting or related financial 
expertise including the Audit and Risk Management 
Committee Chairman. 
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

The Board shall determine whether 
a member of the audit committee 
meets the definition and criteria 
for “financial literacy” and 
“accounting or related financial 
expertise”. 

Yes In considering criteria for determinations of financial 
literacy, the Board looks at the ability to read and 
understand a balance sheet, an income statement and a 
cash flow statement of a real estate company that 
present a breadth and level of complexity of accounting 
issues that are generally comparable to the 
breadth and complexity of the issues that can 
reasonably be expected to be raised by the Trust’s 
financial statements. 

The Board has reconsidered the definition of 
“accounting or related financial expertise” in light of 
N.I. 52-110, which requires each issuer to disclose the 
number and names of “financial experts” serving on 
the issuer’s audit committee and confirm that they are 
independent of management. 

The Board should adopt a charter 
for the audit committee which sets 
out roles and responsibilities of the 
audit committee which should be 
specifically defined so as to 
provide appropriate guidance to 
audit committee members as to 
their duties. 

Yes The Audit and Risk Management Committee assists the 
Board in its oversight of the integrity of the Trust’s 
financial statements, the external auditors’ 
qualifications and independence, the performance of the 
Trust’s external auditors, the adequacy and 
effectiveness of internal controls and compliance with 
legal and regulatory matters. 

The Audit and Risk Management Committee has a 
charter, the entire text of which can be found in the 
Trust’s AIF, which information is incorporated herein 
by reference and which AIF can be found in its entirety 
on SEDAR at www.sedar.com. 

Subject to the powers of the Unitholders under the 
Trust’s declaration of trust to appoint and revoke the 
appointment of the external auditors, the Audit and 
Risk Management Committee has the authority and 
responsibility to recommend the appointment and 
revocation of appointment of the external auditors and 
to fix their remuneration. 

The Audit and Risk Management Committee is directly 
responsible for the oversight of the work of the external 
auditors, including resolution of disagreements 
between management and the external auditors 
regarding financial reporting. 

The Audit and Risk Management Committee has the 
sole authority to approve all audit engagement fees and 
terms as well as the provision of any legally permissible 
non-audit services provided by the external auditors of 
the Trust. 
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

  The Audit and Risk Management Committee is 
responsible for reviewing the independence and 
objectivity of the external auditors, including reviewing 
relationships between the external auditors and the 
Trust which may impact on their independence and 
objectivity. 

  The Audit and Risk Management Committee is also 
charged with reviewing with the external auditors any 
audit problems or difficulties and management’s 
response to such issues. 

  The Committee mandate (charter) also includes the 
establishment of procedures for the receipt and 
treatment of complaints to the Trust concerning 
accounting or auditing matters and procedures for the 
confidential submission by employees of concerns 
regarding accounting or auditing. 

  Among other things, the Audit and Risk Management 
Committee reviews: 

  • the Trust’s annual and quarterly financial 
statements, Annual Information Form and 
Management’s Discussion and Analysis; 

  • investments and transactions that could adversely 
affect the well-being of the Trust; and 

  • prospectuses relating to the issuance of securities by 
the Trust. 

The audit committee should have 
direct communication channels 
with the internal and the external 
auditors to discuss and review 
specific issues as appropriate. 

Yes The Audit and Risk Management Committee, at least 
quarterly, meets separately with the external auditors 
and senior management to discuss and review specific 
issues as appropriate.  

The Trust has adopted internal audit procedures for the 
review of its public disclosure of financial information 
extracted or derived from the Trust’s financial 
statements, and periodically assesses the adequacy of 
such procedures. 
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National Policy 58-201, National 
Instrument 52-110 and other 
applicable guidelines for improved 
corporate governance 

Does 
the 
Trust 
align?

Governance procedures at Boardwalk Real Estate 
Investment Trust (the “Trust”) 

The audit committee duties should 
include oversight responsibility for 
management reporting on internal 
control.  While it is management’s 
responsibility to design and 
implement an effective system of 
internal control, it is the 
responsibility of the audit 
committee to ensure that 
management has done so. 

Yes The Audit and Risk Management Committee, which has 
oversight responsibility for management reporting on 
internal controls, requires that management implement 
and maintain appropriate internal control procedures.  
The committee meets with management to assess the 
adequacy and effectiveness of these systems of internal 
control. 

N.I. 52-110 contains a higher 
independence standard for 
members of the audit committee, 
disallowing any compensation to 
such members other than board or 
committee fees received from the 
issuer. 

Yes None of the members of the Audit and Risk 
Management Committee receives, directly or indirectly, 
any compensation from the Trust other than Trustees’ 
and committee fees and, subject to receipt of the 
requisite Unitholder approval at the Meeting, 
participation in the Deferred Unit Plan in accordance 
with the Trust’s compensation plan for the Board. 

14. The Board should implement a 
system to enable an individual 
Trustee to engage an outside 
advisor, at the Trust’s expense in 
appropriate circumstances.  The 
engagement of the outside advisor 
should be subject to the approval 
of the Board or an appropriate 
committee of the Board. 

Yes Individual Trustees may, with the approval of the 
Board, engage outside advisors at the expense of the 
Trust. 
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APPENDIX “A” 
MANDATE OF THE BOARD OF TRUSTEES  

(COLLECTIVELY, THE “BOARD”) 
The Board is responsible for the stewardship of Boardwalk Real Estate Investment Trust (the 

“Trust”).  The Board supervises Management of the Trust with the goal of enhancing long-term 
Unitholder value.  Management, in turn, is responsible for the day-to-day management of the business 
and affairs of the Trust and its subsidiaries.  Management is also responsible for establishing strategic 
planning initiatives for the Trust.  The Board assists in the development of these goals and strategies by 
acting as a sounding board and by contributing ideas.  The Board ultimately approves the strategic plan 
of the Trust (the “Strategic Plan”), taking into account the risks and opportunities of the business of the 
Trust.  The Board approves all significant decisions that affect the Trust before they are implemented, 
supervises the implementation and reviews the results. 

The Board has specific responsibility for:  

(i) participating in the development of the Strategic Plan;  

(ii) identifying and managing business risks;  

(iii) ensuring the integrity and adequacy of the Trust’s internal controls and management 
information systems;  

(iv) defining the roles and responsibilities of Management;  

(v) reviewing and approving the business and investment objectives to be met by 
Management;  

(vi) assessing the performance of Management;  

(vii) succession planning;  

(viii) ensuring effective and adequate communication with the Trust’s Unitholders and other 
stakeholders as well as the public at large; and  

(ix) establishing committees of the Board, where required, and defining their mandates. 

Because of a Trustee’s demanding role and responsibilities, each member of the Board shall be 
required, on an annual basis concurrent with his or her performance assessment by the entire Board, to 
advise the Compensation, Governance and Nominations Committee of any outside, arms-length board of 
directors he or she has joined to ensure that such other directorship(s) would not impair the Trustee’s 
ability to fulfill the responsibilities of his or her position with the Trust. 
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