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FORWARD-LOOKING STATEMENTS DISCLAIMER

Statements contained herein that are not based on historical or current fact, including without limitation statements
containing the words “anticipates,” “believes,” “may,” “continue,” “estimate,” “expects,” and “will” and words of similar
import constitute “forward-looking statements”. Such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause the actual results, events or developments to be materially different from
any future results, events or developments expressed or implied by such forward-looking statements. Such factors
include, among others, the following: general economic and business conditions, both nationally and in the regions in
which the Company operates; changes in business strategy or development/acquisition plans; environmental
exposures; financing risk; existing governmental regulations and changes in, or the failure to comply with, governmental
regulations; liability and other claims asserted against the Company; risk and uncertainties relating to the outbreak of
the novel strain of the coronavirus identified as COVID-19 and other factors referred to in the Company's filings with
Canadian securities regulators. Given these uncertainties, readers are cautioned not to place undue reliance on such
forward-looking statements. The Company does not assume the obligation to update or revise any forward-looking
statements.

” o«

Given the impact of the changing circumstances surrounding the COVID-19 pandemic and the related response from
the Company, governments (federal, state, provincial and municipal), regulatory authorities, businesses and customers,
there is inherently more uncertainty associated with the Company’s assumptions as compared to prior periods. These
assumptions and related risks, include but are not limited to management expectations with respect to the factors above
as well as general economic conditions, such as the impact on the economy and financial markets of the COVID-19
pandemic and other health risks.
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11 Corporate Structure of the Issuer

Morguard Corporation ("Morguard" or the "Company"), was formed by articles of amalgamation under the
Canada Business Corporations Act (‘CBCA”) on April 17, 2012 as a result of the amalgamation of Morguard
and Acktion Freeholds Corporation (federally amalgamated on September 9, 1998).

Morguard had previously been amalgamated under the CBCA on April 17, 2012 with, 2935317 Canada Limited
(federally incorporated on July 5, 1993) and 3870324 Canada Inc. (federally continued on February 27, 2011);
on December 29, 2008 with Morguard Investments (Alberta) Limited (federally continued on December 16,
2008), Goldlist Developments Inc. (incorporated on February 1, 1995), Devan Properties Ltd. (amalgamated
on August 12, 1999), 3391361 Canada Inc. (incorporated on July 10, 1997) and 3555984 Canada Ltd.
(incorporated on November 23, 1998); and on January 1, 2007 with Morguard Residential Inc. (federally
continued on December 15, 2006), Acktion Capital Corporation (incorporated on July 10, 1997), 3391345
Canada Inc. (incorporated on July 10, 1997) and Orange Properties Ltd. (incorporated on July 27, 1990);
Morguard was originally formed by articles of amalgamation on November 30, 1996 as Acklands Limited, later
changing its name by articles of amendment to Acktion Corporation (July 18, 1997) and then Morguard
Corporation (June 13, 2002). Morguard Residential has been registered and continues to be used as a
business name by Morguard.

The registered office of the Company is located at 55 City Centre Drive, Suite 1000, Mississauga, Ontario,
L5B 1M3.

All information contained in this Annual Information Form is presented as at February 25, 2021 unless
otherwise specified.

1.2 Intercorporate Relationships

The following chart illustrates the relationship between the Company and its material subsidiaries, all of which
are 100% owned unless otherwise stated:
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Morguard Corporation:

Morguard Real Estate
Investment Trust:

Morguard North American
Residential Real Estate
Investment Trust:

Temple Hotels Inc.:

Revenue Properties
(America) Inc.:

Morguard Management
Company Inc.:

Morguard Investments
Limited:

Lincluden Investment
Management Limited:

A federal corporation that is a reporting issuer listed on the Toronto Stock
Exchange (TSX: MRC).

Morguard Real Estate Investment Trust (“Morguard REIT”) (TSX:
MRT.UN) is a closed-end real estate investment trust governed by the
laws of Ontario, which owns a diversified portfolio of 47 retail, office and
industrial income producing properties in Canada comprising
approximately 8.3 million square feet of gross leasable area (“GLA”)
located in the provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario and Quebec.

Morguard North American Residential Real Estate Investment Trust
(“Morguard Residential REIT”) (TSX: MRG.UN) is an open-end real
estate investment trust governed by the laws of Ontario. Morguard
Residential REIT owns, through a limited partnership, interests in a
portfolio of 16 Canadian residential apartment buildings and 27 U.S.
residential apartment communities consisting of 13,275 residential suites
that are located in Alberta, Ontario, Colorado, Texas, Louisiana, lllinois,
Georgia, Florida, North Carolina, Virginia and Maryland.

Temple Hotels Inc. (“Temple Hotels”) is federal corporation that owns a
portfolio comprising of 27 hotel properties located in Canada. Temple
Hotels also holds a 50% equity investment in two hotel properties and a
70% co-ownership interest in one hotel property located in Canada.

A Delaware corporation which owns properties in the United States.

Morguard Management Company Inc. is a Florida corporation that
manages real estate assets in the United States.

An Ontario corporation, Morguard Investments Limited (“MIL”) was
established in 1975 and is one of Canada’s premier real estate
investment advisory and management companies overseeing real estate
assets for pension funds and other institutional investors.

Lincluden Investment Management Limited (“Lincluden”) manages
broadly-diversified portfolios using a fundamental, value-based
approach. Assets are managed for a variety of institutions including
pension funds, insurance companies, foundations, endowments, First
Nation trusts and long-term health and disability funds.

Morguard is a real estate investment company whose principal activities include the acquisition, development
and ownership of multi-suite residential, commercial and hotel properties. Morguard is also one of Canada’s
premier real estate investment advisors and management companies, representing major institutional and
private investors. Morguard’s total assets under management (including both owned and managed assets)
were valued at $19.0 billion as at December 31, 2020. The Company’s primary goal is to accumulate a portfolio
of high-quality real estate assets and then deliver the benefits of such real estate ownership to shareholders.
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As at December 31, 2020

/ Owned ]
Real Estate
$10.2B
— Real Estate
TOTAL — Managed $14.7B
ASSETS UNDER Real Estate
MANAGEMENT $4.58 —
$19.0 BILLION
Managed
Equities and
Fixed Income
$4.3B

Morguard’s strategy is to acquire or develop a diversified portfolio of commercial and multi-suite residential
real estate assets for both its own accounts and for its institutional clients. The Company’s cash flows are well
diversified given the revenue stream earned from its advisory services platform and from the distributions
received from Morguard REIT and Morguard Residential REIT. Diversification of the portfolio, by both asset
type and location, serves to reduce investment risk. The Company will divest itself of non-core assets when
proceeds can be re-invested to improve returns.

A primary element of the Company’s business strategy is to generate stable and increasing cash flow and
asset value by improving the performance of its real estate investment portfolio and by acquiring or developing
real estate properties in sound economic markets.

The Company’s business strategy consists of the following elements:

e Increase property values and cash flow through aggressive leasing of available space and of space
becoming available;

o Take advantage of long-standing relationships with national and regional tenants;
o Target and execute redevelopment and expansion projects that will generate substantial returns;
e Pursue opportunities to acquire or develop strategically located properties;

e Minimize operating costs by utilizing internalized functions, including property and asset management,
leasing, finance, accounting, legal and information technology services; and

o Dispose of properties where the cash flows and values have been maximized.

During March 2020, the outbreak of the novel strain of coronavirus (“COVID-19”) resulted in governments
enacting emergency measures to contain the spread of the virus. These measures, which include the
implementation of travel bans, closure of non-essential businesses, self-imposed quarantine periods and
social distancing, have caused an economic slowdown and material disruption to business. Government has
reacted with interventions intended to stabilize economic conditions. The duration and impact of the COVID-
19 pandemic is unknown at this time. It is not possible to reliably estimate the length and severity of these
developments and the impact on the financial performance and financial position of the Company in future
periods.
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The Company recognizes the impact COVID-19 has on many of its tenants in North America and its
stakeholders, and is committed to taking measures to protect the health of its employees, tenants and
communities. In March, Morguard initiated its crisis management plan with a team mandated to maintain a
safe environment for our tenants, residents, employees and stakeholders, coordinating efforts across our
portfolio, standardizing communications and responding as circumstances demand.

With the guidance of public health authorities, and at the direction of various levels of government, Morguard
continues to implement measures to help reduce the spread of COVID-19. We are actively monitoring the
ongoing developments with regards to COVID-19 and are committed to ensuring a healthy and safe
environment, adjusting our service model as necessary.

Morguard's strategically diversified asset portfolio and healthy, conservative debt ratios and financial resources
provide strength against economic and real estate cycles. Morguard has always been driven by our
commitment to real estate for the long term. Our experience has proven that this persistence has driven greater
value for our shareholders year over year, and our diversified portfolio and conservative debt level positions
us well against any potential challenges. We will continue to carry on with this approach.

Additional detail regarding significant events of the year ending December 31, 2020 are contained in
Management’s Discussion and Analysis dated February 25, 2021 available at www.sedar.com and
www.morguard.com.

As at February 25, 2021, the Company’s collection of rental revenues during 2020 and January 2021 are
summarized below by asset class:

Residential 99.8% 99.6% 99.4% 99.0% 98.6% 98.2% 97.3% 44.3%
Retail 98.3% 62.4% 85.6% 88.7% 87.1% 84.0% 79.6% 27.1%
Office 99.9% 92.8% 98.1% 97.3% 96.9% 96.5% 96.0% 27.3%
Industrial 100.0% 93.5% 96.9% 98.8% 98.3% 97.3% 98.1% 1.3%
Total 99.4% 86.6% 95.0% 95.5% 94.6% 93.4% 91.8% 100.0%

The Company has liquidity of approximately $564 million comprised of $142 million in cash and $422 million
available under its revolving credit facilities. In addition, the Company has approximately $1,315 million of
unencumbered income producing and hotel properties, and other investments which could be utilized for
financing. To further enhance liquidity, the Company has narrowed down the scope of its capital expenditure
program to ensure the availability of resources, allocating an amount that enables the Company to maintain
the structural and overall safety of the properties. Management has also implemented various initiatives to
reduce or defer operating expenses, property tax installments, hydro payments and corporate income tax
installments. Management is also monitoring various government assistance programs in Canada and the
U.S. structured to provide relief from personnel costs and commercial rent subsidies.

The general development of the Company’s business over the past three years is outlined below.

On February 17, 2021, Morguard REIT decreased the annual distribution by 50% from $0.48 to $0.24 per unit.

On December 23, 2020, Morguard REIT completed the refinancing of a retail property located in Aurora,
Ontario, in the amount of $43.5 million at an interest rate of 2.88% and for a term of 5 years.
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On November 30, 2020, the Company completed the refinancing of nine hotels located in the GTA, in the
amount of $77.0 million at a floating rate of interest for a term of 1 year.

On November 18, 2020, the Company fully repaid the $200 million 4.013% Series B senior unsecured
debentures on maturity.

On November 2, 2020, the Company sold a hotel located in Red Deer, Alberta, for gross proceeds of $18.5
million (including a promissory note receivable of $14.5 million), resulting in net proceeds of $4 million.

Morguard Residential REIT substantially completed the redevelopment of its mid-rise property, 1643
Josephine Street, New Orleans, Louisiana (“1643 Josephine”). First occupancies began in late-October.

On October 9, 2020, the Company and Morguard REIT completed the refinancing of an office property located
in Saint-Laurent, Québec, in the amount of $80 million at an interest rate of 2.89% and for a term of 4 years.

On October 1, 2020, the Company completed the refinancing of a U.S. multi-suite residential property located
in Lake Worth, Florida, in the amount of US$27 million at an interest rate of 2.17% and for a term of 10 years.

On September 28, 2020, the Company completed an issuance of $175 million of 4.402% Series G senior
unsecured debentures due on September 28, 2023. Interest on the Series G unsecured debentures is payable
semi-annually, not in advance, on March 28 and September 28 of each year commencing on March 28, 2021.

On September 1, 2020, Morguard REIT completed the refinancing of an office property located in Toronto,
Ontario, at the Company’s 50% ownership interest in the amount of $76 million at an interest rate of 3.05%
and for a term of 10 years.

On September 1, 2020, Morguard REIT completed the refinancing of an office property located in Ottawa,
Ontario, at the Company’s 50% ownership interest in the amount of $23.5 million at an interest rate of 2.70%
and for a term of 5 years.

On July 8, 2020, Morguard REIT completed the refinancing of a retail property located in Calgary, Alberta, in
the amount of $19 million at an interest rate of 3.25% and for a term of 5 years.

On July 6, 2020, the Company sold a hotel located in Sydney, Nova Scotia, for gross proceeds of $10.8 million
(including a promissory note receivable of $0.5 million), resulting in aggregate net cash proceeds of $3.0 million
after deducting the repayment of first mortgage loan and working capital adjustments.

On June 3, 2020, Morguard Residential REIT completed the financing of a multi-suite residential property
located in Mississauga, Ontario, in the amount of $25.2 million at an interest rate of 2.03% and for a term of
10 years.

On May 1, 2020, the Company completed the financing of a U.S. multi-suite residential property located in
Boynton Beach, Florida, in the amount of US$26.5 million at an interest rate of 3.08% and for a term of 10
years.

On April 30, 2020, Morguard REIT decreased the annual distribution by 50% from $0.96 to $0.48 per unit.

On March 25, 2020, the Company sold its 50% interest in an industrial property, comprising 284,000 square
feet located in Puslinch, Ontario, for gross proceeds of $38.6 million, including closing costs. In addition, the
Company’s equity-accounted investment in MIL Industrial Fund Il LP sold its interest in the property

During the three months ended March 31, 2020, the Company repaid 13 mortgages secured by 11 hotel
properties in the amount of $111.8 million.

On February 18, 2020, the Company effected a court-approved plan of arrangement under the CBCA to
acquire all of the outstanding common shares of Temple Hotels not currently owned by the Company for cash
consideration of $2.10 per Temple Hotels common share. Temple Hotels was subsequently de-listed from the
TSX.On January 15, 2020, the Company completed the refinancing of four office properties located in
Mississauga, Ontario, in the amount of $100 million at an interest rate of 3.525% and for a term of 7 years.

MORGUARD.COM



MORGUARD CORPORATION
ANNUAL INFORMATION FORM DATED FEBRUARY 25, 2021

On December 19, 2019, the Company acquired the remaining undivided 50% interests in 33, 55, 77 and 201
City Centre Drive, Mississauga, Ontario, for a purchase price of $96.1 million, including closing costs.

On December 9, 2019, the Morguard Residential REIT and the Company acquired a 50% and 1% interest,
respectively, in the Marquee at Block 37, a property located in Chicago, lllinois, for a purchase price of $180.2
million, including closing costs. The Company had an existing 49% interest in the property and will operate the
property on a 50/50 joint venture basis with Morguard Residential REIT. The property is a 38-storey apartment
building located in the heart of downtown Chicago and features 690 suites and extensive best-in-class
amenities. Concurrent with the acquisition, the Company and Morguard Residential REIT secured financing in
the amount (at 100% interest) of $218.4 million, with a fixed term of 10 years and an interest rate of 3.27%.

On November 27, 2019, the Company completed an issuance of $225 million of 4.204% Series F senior
unsecured debentures due on November 27, 2024. Interest on the Series F unsecured debentures is payable
semi-annually, not in advance, on May 27 and November 27 of each year commencing on May 27, 2020.

On October 29, 2019, Morguard Residential REIT announced a 2.94% increase to its monthly cash
distributions to $0.0583 per Unit, representing $0.70 per Unit on an annualized basis.

On August 28, 2019, Morguard Residential REIT completed an offering for 5,226,200 Units at a price of $19.75
per Unit for gross proceeds of $103.2 million. As part of the transaction Morguard acquired 1,269,000 Units
for $25.1 million.

On July 24, 2019, the Company acquired an office property consisting of 157,000 square feet located in
Ottawa, Ontario (“99 Metcalfe Street”) for a purchase price of $53.1 million, including closing costs.

On June 5, 2019, Temple completed a rights offering and issued 25,022,329 common shares at a price of
$1.50 per common share for gross proceeds of $37.5 million. The Company acquired 18,761,302 of the
common shares issued.

On April 8, 2019, Temple fully repaid the 7.25% Series E convertible debentures in the amount of $39.6 million.

On April 4, 2019, Temple completed a rights offering and issued 25,022,329 common shares at a price of
$1.75 per common share for gross proceeds of $43.8 million. The Company acquired 21,045,702 of the
common shares issued.

During the first half of 2019, Morguard Residential REIT sold five multi-suite residential properties located in
Louisiana, comprising 843 suites, for net proceeds of $27.5 million, after the assumption and repayment of
mortgages payable.

On January 25, 2019, the Company completed an issuance of $225 million of 4.715% Series E senior
unsecured debentures due January 25, 2024. Interest on the Series E unsecured debentures is payable semi-
annually, not in advance, on January 25 and July 25 of each year commencing on July 25, 2019. Paros, a
related party, purchased $12.5 million aggregate principal amount of the Series E unsecured debentures.

On December 28, 2018, the Company completed the re-development of a Hilton Garden Inn and Homewood
Suites by Hilton totalling 346 rooms in downtown Ottawa, Ontario, and was transferred from properties under
development to hotel properties. This redevelopment is the first dual brand conversion of an existing building
under the Hilton banner in Canada, and is set to be the first Hilton property in downtown Ottawa. The two
brands offer unique and separate experiences: a 10-storey Hilton Garden Inn, providing 171 guest rooms for
short-stay accommodations, and a 17-storey Hilton Homewood Inn, providing 175 guest rooms for extended-
stay accommodations. The property offers 5,000 square feet of conference space, a business centre, a
business hub and full-service amenities including a restaurant, bar, fithess facility and pool, to meet the
market’s needs in Ottawa, mainly composed of travelers who come to the city for business or government
relations.
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On December 10, 2018, the Series A unsecured debentures in the amount of $135 million were fully repaid on
maturity.

On October 30, 2018, Morguard Residential REIT announced a 3.0% increase to its monthly cash distributions
to $0.0566 per Unit, representing $0.68 per Unit on an annualized basis.

On October 18, 2018, the Company acquired Jean Edmonds Towers, a 552,000 square foot two-tower office
building located in downtown Ottawa, Ontario. The building is owned by the Company and an institutional
partner on a 49.9% - 50.1% basis, respectively, and is leased primarily to Public Services and Procurement
Canada. Morguard’s portion of the purchase price was $94.9 million.

On August 17, 2018, Morguard acquired 41 Rue Victoria, a class A, 134,000 square foot, purpose-built, office
building located in downtown Gatineau, Québec, for $60.6 million. The building is fully occupied on a long-
term lease with 12.5 years remaining by the tenant, a global leader in renewable energy. The property is
located in Gatineau’s central business district, only two kilometers from Ottawa’s central business district. As
the newest building in the node, 41 Rue Victoria is beautifully designed and is well recognized for its physical
characteristics given its LEED® Registered designation along with the Association of Registered Interior
Designers of Ontario (“ARIDO”) Award of Merit in 2016 for excellence, innovation and originality in interior
design.

During 2018, Morguard REIT completed 4 retail development projects adding and reactivating 183,500 square
feet of GLA. These projects include the construction of 9,700 square feet of new freestanding space at Market
Square in Kanata, Ontario; remerchandising at Cambridge Centre in Cambridge, Ontario, of the former Target
Canada Corporation (“Target”) space returning 126,800 square feet of GLA to active use for Marshalls, Kingpin
Cambridge, SportChek and Indigo; construction of 13,000 square feet of new freestanding space for
restaurants at Shoppers Mall; and remerchandising at Shoppers Mall of the former Target space returning
34,000 square feet of GLA to active use for Shoppers Drug Mart and Ardene.

Vizcaya Lakes, acquired on June 20, 2018 by the Company for $25.7 million, is a newly-constructed residential
property of which the Company owns 126 suites within a class A, 328 suite condominium complex, which
consists of two 6-storey buildings located in Boynton Beach, Florida. The property is adjacent to Santorini
Apartments.

Santorini Apartments, acquired on June 18, 2018 by the Company for $64.2 million, is a newly-constructed
residential property comprising 226 suites in two 6-storey buildings with a separate 5-storey parking garage
that has covered walkways to each building. The buildings are located in Renaissance Commons, the premier
mixed-use planned urban development in Boynton Beach, Florida. The property is within 15 minutes of Palm
Beach’s two major employment centers - downtown West Palm Beach and Boca Raton.

On May 14, 2018, the Company completed an issuance of $200 million of Series D senior unsecured
debentures due on May 14, 2021. Interest on the Series D unsecured debentures is payable semi-annually,
not in advance, on May 14 and November 14 of each year commencing on November 14, 2018.

On April 27, 2018, the Company reached an agreement on the fair market value of the land underlying a
mixed-use property located in Toronto, Ontario, for the period from July 1, 2010 through June 30, 2030 that
resulted in the annual land rent increasing from $2.8 million to $8.8 million. The Company settled and paid an
amount of $15.8 million for arrears of rent and interest from July 1, 2010 to April 30, 2018 and reversed $17.3
million (pre-tax) of land rent previously expensed.

On April 5, 2018, Morguard Residential REIT acquired 1643 Josephine, a 114-suite residential property located
in the Garden District in New Orleans, Louisiana, for $14.9 million. The property is within close proximity to
The Georgian, Morguard Residential REIT’s 135-suite mid-rise apartment complex and nearby Tulane and
Loyola universities.

On April 2, 2018, Temple Hotels fully repaid the 7% Series F convertible debentures in the amount of $34.4
million.
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On February 13, 2018, Morguard Residential REIT completed a public offering of convertible unsecured
subordinated debentures, on a bought deal basis, of $85.5 million (including proceeds from the full exercise of
an over over-allotment option) aggregate principal amount of 4.50% convertible unsecured subordinated
debentures due March 31, 2023. As part of the transaction, Morguard agreed to purchase $5 million of the
4.50% Debentures.

On February 5, 2018, the Company purchased a 128,000 square foot class A office property located in
Mississauga, Ontario (“5985 Explorer Drive”), for a purchase price of $51.7 million. The building is fully
occupied by Federal Express Canada with a lease term that expires in May 2025. The building backs onto a
ravine on a sizeable 12.5 acres plot of land accommodating 621 parking stalls. Excess density at this property
also allows for the potential to further develop the site.

On January 9, 2018, Morguard acquired a two-building, small-bay industrial portfolio located in Ottawa, Ontario
(“1100 and 1101 Polytek Street”). The property was purchased for $43.4 million and encompasses 243,000
square feet on 15.5 acres.

ITEM 3 NARRATIVE DESCRIPTION OF THE BUSINESS

31 Segments
Real Estate

The Company and its subsidiaries, including Morguard Residential REIT and Morguard REIT own a diversified
portfolio of 203 multi-suite residential, retail, office, industrial and hotel properties located in Canada and in the
United States.

The composition of the Company’s real estate assets by asset type is as follows, as at December 31, 2020:

Apartment
Number of qu:r/: Suites/Hote;I Real Estate

Asset Type Properties Feet Rooms ? Properties (000s)

Multi-suite residential 56 — 17,752 $4,977,160
Retail 37 8,178 — 2,123,799
Office 49 7,695 — 2,330,755
Industrial 24 1,015 — 133,512
Hotel 37 — 5,517 554,578
Properties and land held for and under development — — — 112,189
Total ® 203 16,888 23,269 $10,231,993

(1) Total GLA is shown on a proportionate basis; on a 100% basis total GLA of the Company’s commercial properties is 20.4 million square feet.

(2) Total suites include equity-accounted investments and non-controlling interest. The Company on a proportionate basis has ownership of 17,184 suites and 5,280
hotel rooms.

(3) Includes one multi-suite residential, two office properties and two hotel properties classified as equity-accounted investments and one office property classified as
finance lease and excludes right-of-use assets on the Company’s land leases.

Portfolio Composition by Type

The Company’s multi-suite residential portfolio comprises 24 Canadian properties (21 high-rise buildings, two
low-rise buildings and one mid-rise building located primarily throughout the Greater Toronto Area (“GTA”))
and 32 U.S. properties (20 low-rise and eight mid-rise, garden-style communities located in Colorado, Texas,
Louisiana, Georgia, Florida, North Carolina, Virginia and Maryland and four high-rise buildings located in
Chicago, lllinois and Los Angeles, California). The combined multi-suite residential portfolio represents 17,752
suites.

The Company’s retail portfolio includes two broad categories of income producing properties: (i) enclosed full
scale, regional shopping centres that are dominant in their respective markets; and (ii) neighbourhood and
community shopping centres that are primarily anchored by food retailers, discount department stores and
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banking institutions. The retail portfolio comprises 26 properties located in Canada and 11 properties located
in Florida and Louisiana. The combined retail portfolio represents 8.2 million square feet of GLA.

The Company’s office portfolio is focused on well-located, high-quality office buildings in major Canadian urban
centres primarily located throughout the GTA, downtown Ottawa, Montréal, Calgary and Edmonton. The
portfolio is balanced between single-tenant buildings under long-term lease to government and large national
tenants and multi-tenant properties with well distributed lease expiries that allow the Company to benefit from
increased rentals on lease renewals. The office portfolio represents 7.7 million square feet of GLA.

The Company’s industrial portfolio comprises 24 industrial properties located throughout Ontario, Québec and
British Columbia. The industrial portfolio represents 1.0 million square feet of GLA.

The Company’s hotel portfolio consists of 22 branded and 15 unbranded hotel properties located in six
Canadian provinces and the Northwest Territories. Branded hotels include Hilton, Marriott, Holiday Inn and
Wyndham and consist of full and select services. The hotel portfolio represents 5,517 rooms.

A detailed property listing can be found in Appendix “B”.

The Company, through its wholly owned subsidiary, MIL, provides real estate management services to
Canadian institutional investors. Services include acquisitions, development, dispositions, leasing,
performance measurement, and asset and property management. For 40 years, MIL has positioned itself as
one of Canada’s leading providers of real estate portfolio and asset and property management services. In
addition, Morguard through its 60% ownership interest in Lincluden offers institutional clients and private
investors a broad range of global investment products across equity, fixed-income and balanced portfolios.

As of December 31, 2020, MIL and Lincluden manage a portfolio of assets (excluding Morguard’s corporately
owned assets and assets owned by Morguard REIT and Morguard Residential REIT) having an estimated
value of $8.8 billion.

The Company owns a 60.9% interest in Morguard REIT. As at December 31, 2020, Morguard REIT holds a
diversified real estate portfolio of 47 retail, office and other properties consisting of approximately 8.3 million
square feet of GLA located in the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario
and Quebec.

The Company owns a 44.7% interest in Morguard Residential REIT. Morguard Residential REIT has been
formed to own multi-suite residential properties in Canada and the United States. As at December 31, 2020
Morguard Residential REIT indirectly holds, through a limited partnership, interests in a portfolio of 16
Canadian multi-suite residential properties and 27 U.S. residential apartment communities consisting of an
aggregate 13,275 suites.

3.2 Risks and Uncertainties

An investment in securities of the Company involves significant risks. Investors should carefully consider the
risks described below and the other information described elsewhere in this AlF before making a decision to
buy securities of the Company. If any of the following or other risks occur, the Company’s business, prospects,
financial condition, financial performance and cash flows could be materially adversely impacted. In that case,
the trading price of securities of the Company could decline and investors could lose all or part of their
investment in such securities. There is no assurance that risk management steps taken will avoid future loss
due to the occurrence of the risks described below or other unforeseen risks.

There are certain risks inherent in an investment in the securities of the Company and in the activities of the
Company, including those set out in the Company’s publicly filed disclosure available on SEDAR.

The following are business risks the Company expects to face in the normal course of its operations and
management’s strategy to reduce the potential impact.
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The ongoing COVID-19 pandemic has led to prolonged voluntary and mandatory building closures, business
closures, government restrictions on travel, movement and gatherings, quarantines, curfews, self-isolation and
physical distancing. The impact of these measures has led to a general shutdown of economic activity and
has disrupted workforce and business operations both in North America and other parts of the world. Such
occurrences could have a material adverse effect on the demand for real estate, the ability of tenants to pay
rent and the debt and equity capital markets. The duration and impact of the ongoing COVID-19 pandemic is
unknown at this time, as is the efficacy of the government and central bank interventions. The pace of recovery
following such occurrences cannot be accurately predicted, nor can the impact on the Company's business
and operations, real estate and hotel property valuations, securities, cash flows, results of operations and the
Company's ability to obtain additional financing or re-financing and ability to make distributions to shareholders.

Specifically, such enhanced risks associated with COVID-19 may include, but are not limited to:

(a) material reduction in rental revenue and related collections due to associated financial
hardship, unemployment and non-essential business orders governing the complete or
partial closure of certain businesses;

(b) a material increase in vacancy potentially caused by the resulting economic crisis,
changes in consumer demand for businesses’ products and services, changes in
businesses’ real estate requirements, restrictions on travel and demand for hotels and
the inability of businesses to operate in the normal course or at all;

(c) uncertainty of real estate and hotel valuations resulting from the impact of potential
decline in revenue and/or lack of market activity and demand;

(d) the negative impact on Canadian and global debt and equity capital markets, including
both pricing and availability;

(e) ability to access capital markets at a reasonable cost;

(f) the trading price of the Company's securities;

(9) the impact of additional legislation, regulation, fiscal and monetary policy responses and
other government interventions;

(h) uncertainty delivering services due to illness, Company or government-imposed isolation
programs, restrictions on the movement of personnel, closures and supply chain
disruptions;

(i) uncertainty associated with costs, delays and availability of resources required to

complete major maintenance and expansion projects on time and budget, and lease up
space following completion of development projects;

0] material reduction in revenue and related collections due to the impact that oil price
challenges have on tenants that rely on this industry for their business success;

(k) adverse impacts on the creditworthiness of tenants and other counterparties; and

0] increased risk of cyber attacks due to remote working environments and increased

reliance on information technology infrastructure.
The foregoing is not an exhaustive list of all risk factors.

Developments since March 2020 regarding the COVID-19 pandemic have resulted in a substantive shift in
management’s focus towards ensuring the continued health and safety of our employees and service partners,
compliance with guidelines and requirements issued by various health authorities and government
organizations, and continuity of other critical business operations. We remain focused on delivering our key
business operations.
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Other outbreaks of pandemics and epidemics may have similar impacts on our business, operations, financial
condition and ability to make distributions to shareholders

Real estate has a high fixed cost associated with ownership, and income lost due to vacancies cannot easily
be minimized through cost reduction. Tenant retention is critical to maintaining occupancy levels. The ongoing
COVID-19 pandemic and changing economic conditions may adversely impact tenant retention. Through well-
located and professionally managed properties, management seeks to increase tenant loyalty and become
the landlord of choice. Morguard reduces operating risk through diversification. The Company diversifies its
portfolio by tenants, lease maturities, product and location.

Certain significant expenditures, including property taxes, maintenance costs, mortgage payments, insurance
costs and related charges, must be made throughout the period of ownership of real property regardless of
whether a property is producing any income. If the Company is unable to meet mortgage payments on any
property, losses could be sustained as a result of the mortgagee’s exercise of its rights of foreclosure or of
sale.

The Company is also subject to utility and property tax risk relating to increased costs that the Company may
experience as a result of higher resource prices, as well as its exposure to significant increases in property
taxes. There is a risk that property taxes may be raised as a result of revaluations of municipal properties and
their adherent tax rates. In some instances, enhancements to properties may result in a significant increase in
property assessments following a revaluation. Additionally, utility expenses, consisting mainly of natural gas
and electricity service charges, have been subject to considerable price fluctuations over the past several
years. Unlike commercial leases, which generally are “net” leases and allow a landlord to recover expenditures,
residential leases are generally “gross” leases, and the landlord is not able to pass on costs to its tenants.

In connection with the prudent management of its properties, the Company makes significant property capital
investments (for example, to upgrade and maintain building structure, balconies, parking garages, roofing, and
electrical and mechanical systems). The Company commissioned building condition reports in connection with
the acquisition of each of the properties and has committed to a multi-year property capital investment plan
based on the findings of such reports. The Company continually monitors its properties to ensure appropriate
and timely capital repairs and replacements are carried out in accordance with its property capital investment
programs. The Company requires sufficient capital to carry out its planned property capital investment and
repair and refurbishment programs to upgrade its properties or it could be exposed to operating business risks
arising from structural failure, electrical or mechanical breakdowns, fire or water damage, etc., which may
result in significant loss of earnings to the Company.

The portfolio diversification is shown by percentage of net operating income (“NOI”) for the year ended
December 31, 2020:
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The Company holds investment property to earn rental income or for capital appreciation or both. All
investment properties are measured using the fair value model under IFRS, whereby changes in fair value are
recognized for each reporting period in the consolidated statements of income (loss) and comprehensive
income (loss). Management values each investment property based on the most probable price that a property
could be sold for in a competitive and open market as of the specified date under all conditions requisite to a
fair sale, such as the buyer and seller each acting prudently and knowledgeably, and assuming the price is
not affected by undue stimulus. Each investment property has been valued on a highest-and-best-use basis.

There is a risk that general declines in real estate markets or sales of assets by the Company under financial
or other hardship, including as a result of changes in demand for real estate resulting from COVID-19 and
related economic conditions, would have an impact on the fair values reported or on the cash flows associated
with owning or disposing of such properties. Market assumptions applied for valuation purposes do not
necessarily reflect the Company’s specific history or experience, and the conditions for realizing the fair values
through a sale may change or may not be realized. Consequently, there is a risk that the actual fair values
may differ, and the differences may be material. In addition, there is an inherent risk related to the reliance on
and use of a single appraiser as this approach may not adequately capture the range of fair values that market
participants would assign to the investment properties.

Certain ratios and covenants could be negatively affected by downturns in the real estate market and could
have significant impact on the Company’s operating revenues and cash flows, as well as the fair values of the
investment properties

The Company is subject to the risks associated with debt financing, including the risk that mortgages and credit
facilities secured by the Company’s properties will not be able to be refinanced or that the terms of such
refinancing will not be as favourable as the terms of existing indebtedness. The COVID-19 pandemic and
related economic and market conditions may adversely impact credit and capital markets. To minimize this
risk, Morguard has structured its debt maturities over a number of years and has negotiated fixed interest rates
on approximately 98% of its total indebtedness.

The Company’s primary business is the ownership and operation of multi-suite residential, retail, office and
hotel properties. The income stream generated by tenants paying rent can be affected by general and local
economic conditions and by a change in the credit and financial stability of tenants. Examples of local
conditions that could adversely affect income include oversupply of space or reduced demand for rental space,
the attractiveness of the Company’s properties compared to other space, and fluctuation in real estate taxes,
insurance and other operating costs. The Company may be adversely affected if tenants become unable to
meet their financial obligations under their leases, including as a result of the COVID-19 pandemic and related
financial conditions that impact their creditworthiness.

Retail shopping centres traditionally rely on anchor tenants (department stores, junior department stores or
grocery stores) as a source of significant revenue and in terms of generating traffic for the centre. Accordingly,
the risk is present that an anchor tenant will move out or experience a failure, which would have a negative
impact on the subject property.

The Company’s investment criteria are focused on well-located assets, with minimal leasing exposure in the
short term and tenants with strong covenants. To mitigate development risk, the Company’s development
criteria for Greenfield development emphasizes prudent selection of development sites, minimal land banking
and an adequate level of leasing prior to commencing construction. To further reduce risk, Morguard attempts
to have interim financing and fixed construction contracts in place at the outset of any development.
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As at December 31, 2020, the Company’s ten largest tenants account for 19.3% of the Company’s total rental
revenue from real estate properties as follows:

Rental GLA Square Feet

Tenants as at December 31, 2020 Revenue (000s) % of Total GLA ()
Federal and provincial government 9.7% 2,025 12.4%
Bombardier Inc. 2.2% 529 3.2%
TD Canada Trust 1.6% 443 2.7%
Loblaw Companies Ltd. 1.2% 268 1.6%
Obsidian Energy Ltd. 1.1% 215 1.3%
Brookfield BPR Canada Corporation 0.8% 132 0.8%
Canadian Tire Corporation Ltd. 0.8% 384 2.4%
Athabasca Oil Corporation 0.7% 149 0.9%
Canadian Broadcasting Corporation 0.6% 96 0.6%
Wood Group 0.6% 127 0.8%

19.3% 4,368 26.7%

(1) The Total GLA excludes multi-suite residential and hotel properties.

Commercial Lease Rollover Risk

Lease rollover risk results from the possibility that the Company may experience difficulty in renewing leases
as they expire or in re-leasing space vacated by a tenant upon expiry. The COVID-19 pandemic and related
economic conditions may adversely impact the Company’s ability to renew or re-lease space. Management
attempts to stagger the lease expiry profile so that the Company is not exposed to disproportionate amounts
of space expiring in any one year, as set out in the following table. Management further mitigates this risk by
maintaining a diversified portfolio mix by both asset type and location.

Summary of Lease Expiries 2021 2022 2023
as at December 31, 2020 Total SF SF Y% SF % SF %
Retail M 7,635 1,338 18% 825 11% 904 12%
Office 7,695 493 6% 513 7% 906 12%
Industrial 1,015 162 16% 227 22% 164 16%
Total 16,345 1,993 12% 1,565 10% 1,974 12%

(1) Retail SF has been adjusted to exclude development space of 544,197 square feet of GLA

Foreign Exchange Risk

A portion of the Company’s real estate properties are located in the United States. As a result, the Company
is exposed to foreign currency exchange rate risk with respect to future cash flows derived from the properties
located in the United States. The Company’s exposure to exchange rate risk could increase if the proportion
of income from properties located in the United States increases as a result of future property acquisitions.
The Company mitigates its foreign currency exposure by offsetting certain revenues earned in United States
dollars from its U.S. properties against expenses and liabilities undertaken by the Company in United States
dollars.

As at December 31, 2020, the Canadian dollar value was US$0.79 compared to US$0.77 a year earlier. The
average exchange rate for the year ended December 31, 2020 was US$0.75 compared to US$0.75 during
2019. The strengthening of the Canadian dollar during 2020 resulted in an unrealized foreign currency
translation loss of approximately $26.5 million for the year ended December 2020, recognized in other
comprehensive income.
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The Company may invest in and use derivative instruments, including futures, forwards, options and swaps,
to manage its utility and interest rate risks inherent in its operations. There can be no assurance that the
Company’s hedging activities will be effective. Further, these activities, although intended to mitigate price
volatility, expose the Company to other risks. The Company is subject to the credit risk that its counterparty
(whether a clearing corporation in the case of exchange traded instruments or another third party in the case
of over-the-counter instruments) may be unable to meet its obligations. In addition, there is a risk of loss by
the Company of margin deposits in the event of the bankruptcy of the dealer with whom the Company has an
open position in an option or futures or forward contract. In the absence of actively quoted market prices and
pricing information from external sources, the valuation of these contracts involves judgment and use of
estimates. As a result, changes in the underlying assumptions or use of alternative valuation methods could
affect the reported fair value of these contracts. The ability of the Company to close out its positions may also
be affected by exchange-imposed daily trading limits on options and futures contracts. If the Company is
unable to close out a position, it will be unable to realize its profit or limit its losses until such time as the option
becomes exercisable or expires or the futures or forward contract terminates, as the case may be. The inability
to close out options, futures and forward positions could also have an adverse impact on the Company’s ability
to use derivative instruments to effectively hedge its utility and interest rate risks.

As a significant part of the Company’s operating expenses are attributable to charges, fluctuations in the price
of energy can have a material adverse impact on the result of operations and financial condition of the
Company.

From time to time, the Company may enter into agreements to receive fixed prices on all or certain of its energy
requirements (principally, natural gas and electricity in certain markets) to offset the risk of rising expenditures
if prices for these energy commodities increase; however, if the prices for these energy commodities decline
beyond the levels set in these agreements, the Company will not benefit from such declines in energy prices
and will be required to pay the higher price contracted for such energy supplies.

As an owner and manager of real property, the Company is subject to various laws relating to environmental
matters. These laws impose liability for the cost of removal and remediation of certain hazardous materials
released or deposited on properties owned or managed by the Company or on adjacent properties. As a result,
Phase 1 environmental site assessments are completed prior to the acquisition of any property. Once the
property is acquired, environmental assessment programs ensure continued compliance with all laws and
regulations governing environmental and related matters. Morguard’s management is responsible for ensuring
compliance with environmental legislation and is required to report quarterly to the Board of Directors. The
Company has certain properties that contain hazardous substances, and management has concluded that the
necessary remediation costs will not have a material impact on its operations. The Company has obtained
environmental insurance on certain assets to further manage risk.

While the Company has insurance to cover a substantial portion of damages caused by hurricanes and other
natural disasters, our insurance includes deductible amounts, and certain items may not be covered by
insurance. The Company’s operations and properties may be significantly affected by future hurricanes or
other natural disasters. Future hurricanes or other natural disasters may cause us to lose rent and incur
additional storm cleanup costs. Any of these events might have a materially adverse impact on our results of
operations and financial condition.

The Company’s defined benefit pension plans are exposed to the possibility that changes in returns could
have an impact on contributions, cash flows and pension expense. Other market-driven changes can also
have a similar effect. In addition, there is no assurance that the plans will be able to earn the assumed rate of
return. Market-driven changes may result in changes in the discount rates and other variables, which would
result in the Company being required to make contributions in the future that differ significantly from the
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estimates. There is also a component of measurement uncertainty incorporated in the actuarial valuation
process. Should the underlying assumptions change, actual results could differ from the estimated amounts.

The Company generally maintains insurance policies related to our business, including casualty, general
liability and other policies covering our business operations, employees and assets; however, the Company
would be required to bear all losses that are not adequately covered by insurance, as well as any insurance
deductibles. In the event of a substantial property loss, the insurance coverage may not be sufficient to pay
the full current market value or current replacement cost of the property. In the event of an uninsured loss, the
Company could lose some or all of its capital investment, cash flow and anticipated profits related to one or
more properties. Although the Company believes that our insurance programs are adequate, assurance
cannot be provided that the Company will not incur losses in excess of insurance coverage or that insurance
can be obtained in the future at acceptable levels and reasonable cost.

Certain events could make it more difficult and expensive to obtain property and casualty insurance, including
coverage for terrorism. When our current insurance policies expire, the Company may encounter difficulty in
obtaining or renewing property or casualty insurance on our properties at the same levels of coverage and
under similar terms. Such insurance may be more limited and, for catastrophic risks (for example, earthquake,
hurricane, flood and terrorism), may not be generally available to fully cover potential losses. Even if the
Company were able to renew our policies at levels and with limitations consistent with our current policies, the
Company cannot be sure that we would be able to obtain such insurance at premium rates that are
commercially reasonable. If the Company were unable to obtain adequate insurance on our properties for
certain risks, it could cause us to be in default under specific covenants on certain of our indebtedness or other
contractual commitments we have that require us to maintain adequate insurance on our properties to protect
against the risk of loss. If this were to occur or if the Company were unable to obtain adequate insurance and
our properties experienced damages that would otherwise have been covered by insurance, it could adversely
affect our financial condition and the operations of our properties.

Real estate is not considered to be a liquid investment as it requires a reasonable sales period and normal
market conditions to generate multiple bids to complete the sales process. The characteristics of the property
being sold and general and local economic conditions can affect the time required to complete the sales
process.

Significant competition exists that may decrease the rental rates and occupancy rates of the Company’s
properties. The Company competes with many other real estate entities, major retailers and commercial
developers. Some of these entities develop their own malls and community shopping centres that compete for
tenants. New shopping centres or new multi-suite residential properties with more convenient locations or
lower rental rates may cause tenants to leave the Company’s properties or may give cause for tenants to
renew their leases on terms less favourable to the Company.

As at December 31, 2020, the Company owned 39,040,635 Units of Morguard REIT and 7,944,166 Units of
Morguard Residential REIT and 17,223,090 Class B LP Units of Morguard NAR Canada Limited Partnership.
The Class B LP Units are exchangeable, on a one-for-one basis, at the option of the Company, into Units of
Morguard Residential REIT.

Legislation relating to the federal income taxation of a specified investment flow-through (“SIFT”) trust or
partnership was enacted on June 22, 2007 (the “SIFT Rules”). A SIFT includes a publicly listed or traded
partnership or trust such as an income trust. Under the SIFT Rules, certain distributions attributable to a SIFT
trust will not be deductible in computing the SIFT trust’s taxable income, and the SIFT trust will be subject to
tax on such distributions at a rate that is substantially equivalent to the general tax rate applicable to Canadian
corporations. However, distributions paid by a SIFT trust as returns of capital should generally not be subject
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to the tax. Under the SIFT Rules, the new taxation regime will not apply to a trust that meets prescribed
conditions relating to the nature of its income and investments (the “REIT Exception”).

The Company believes that Morguard REIT and Morguard Residential REIT (the “REITSs”) intend to comply
with the requirements under Part 1 of the Income Tax Act (Canada) (the “Tax Act”) at all relevant times such
that they maintain their status as “unit trusts” and “mutual fund trusts” for purposes of the Tax Act. Under
current law, a trust may lose its status under the Tax Act as a mutual fund trust if it can reasonably be
considered that the trust was established or is maintained primarily for the benefit of non-residents, except in
limited circumstances. Accordingly, non-residents may not be the beneficial owners of more than 49% of the
Units (determined on a basic or a fully diluted basis). The Trustees of Morguard REIT and Morguard
Residential REIT also have various powers that can be used for the purpose of monitoring and controlling the
extent of non-resident ownership of the Units. The restrictions on the issuance of Units by the REITs to non-
residents may negatively affect the REITs’ ability to raise financing for future acquisitions or operations. In
addition, the non-resident ownership restrictions could have a negative impact on the liquidity of the Units and
the market price at which Units can be sold.

There can be no assurance that Canadian federal income tax laws and the administrative policies and
assessing practices of the Canada Revenue Agency with respect to mutual fund trusts will not be changed in
a manner that adversely affects Unitholders. Although, as of the date hereof, management believes that
Morguard REIT and Morguard Residential REIT has and are able to meet the requirements of the REIT
Exception throughout 2020 and beyond, there can be no assurance that the REITs will be able to qualify for
the REIT Exception such that the REITs and the Unitholders will not be subject to the SIFT Rules in 2021 or
in future years.

In the normal course of the Company’s operations, whether directly or indirectly, it may become involved in,
named as a party to or the subject of various legal proceedings, including regulatory proceedings, tax
proceedings and legal actions relating to personal injuries, property damage, property taxes, land rights, the
environment and contract disputes. The outcome with respect to outstanding, pending or future proceedings
cannot be predicted with certainty and may be determined in a manner adverse to the Company and, as a
result, could have a material adverse effect on the Company’s assets, liabilities, business, financial condition
and results of operations. Even if the Company prevails in any such legal proceeding, the proceedings could
be costly and time-consuming and may divert the attention of management and key personnel from the
Company’s business operations, which could have a material adverse effect on the Company’s business, cash
flows, financial condition and results of operations.

Effective internal controls are necessary for the Company to provide reliable financial reports and to help
prevent fraud. Although the Company undertakes a number of procedures and the Company and certain of
its subsidiaries implement a number of safeguards, in each case, in order to help ensure the reliability of their
respective financial reports, including those imposed on the Company under Canadian securities law, the
Company cannot be certain that such measures ensure that the Company will maintain adequate control over
financial processes and reporting. Failure to implement required new or improved controls or difficulties
encountered in their implementation could harm the Company’s results of operations or cause it to fail to meet
its reporting obligations. If the Company or its auditors discover a material weakness, the disclosure of that
fact, even if quickly remedied, could reduce the market's confidence in the Company’s consolidated financial
statements and materially adversely affect the trading price of the Company’s securities.

The Company’s management has evaluated the effectiveness of the Company’s disclosure controls and
procedures and, based on such evaluation, has concluded that their design and operation are adequate and
effective as of and for the year ended December 31, 2020. The Company’s management has also evaluated
the effectiveness of the internal controls over financial reporting and has concluded that their design and
operation are effective as of and for the year ended December 31, 2020.
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The Directors will from time to time in their individual capacities deal with parties with whom the Company may
be dealing or who may be seeking investments similar to those desired by the Company. The interests of these
individuals could conflict with those of the Company. Conflict of interest provisions requiring the Directors to
disclose their interests in certain contracts and transactions and to refrain from voting on those matters. In
addition, certain decisions regarding matters that may give rise to a conflict of interest must be made by a
majority of Independent Directors only.

The market price for the Company’s securities may be volatile and subject to wide fluctuations in response to
numerous factors, many of which are beyond the Company’s control, including the following: (i) the actual or
perceived impact of the COVID-19 pandemic and related financial conditions; (ii) actual or anticipated
fluctuations in the Company’s financial performance and future prospects; (iii) recommendations by securities
research analysts; (iv) changes in the economic performance or market valuations of other issuers that
investors deem comparable to the Company; (v) an addition to or departure of the Company’s executive
officers; (vi) release or expiration of lock-up or other transfer restrictions on outstanding shares; (vii) sales or
perceived sales of additional shares; (viii) significant acquisitions or business combinations, strategic
partnerships, joint ventures or capital commitments by or involving the Company or its competitors; (ix) news
reports relating to trends, concerns, technological or competitive developments, regulatory changes and other
related issues in the Company’s industry or target markets; (x) liquidity of the Company’s securities; (xi)
prevailing interest rates; (xii) the market price of other Company securities; (xiii) a decrease in the amount of
dividends declared and paid by the Company; and (xiv) general economic conditions.

Financial markets have, in recent years, experienced significant price and volume fluctuations that have
particularly affected the market prices of securities of issuers and that have, in many cases, been unrelated to
the operating performance, underlying asset values or prospects of such issuers. Accordingly, the market
price of the Company’s securities may decline even if the Company’s financial performance, underlying asset
values, or prospects have not changed. Additionally, these factors, as well as other related factors, may cause
decreases in asset values that are deemed to be other than temporary, which may result in impairment losses.
As well, certain institutional investors may base their investment decisions on consideration of the Company’s
environmental, governance and social practices and performance according to such institutions’ respective
investment guidelines and criteria, and failure to meet such criteria may result in a limited investment in the
Company’s securities by those institutions. There can be no assurance that continuing fluctuations in price
and volume will not occur. If such increased levels of volatility and market turmoil exist for a protracted period
of time, the Company’s operations could be adversely affected and the trading price of the securities may be
adversely affected.

The likelihood that purchasers of the Unsecured Debentures will receive payments owing to them under the
terms of the Unsecured Debentures will depend on the financial health of the Company and its
creditworthiness. In addition, the Unsecured Debentures are unsecured obligations of the Company and are
subordinate in right of payment to all the Company's existing and future Senior Indebtedness (as defined in
the Trust Indenture that governs the Debentures). Therefore, if the Company becomes bankrupt, liquidates its
assets, reorganizes or enters into certain other transactions, the Company's assets will be available to pay its
obligations with respect to the Unsecured Debentures only after it has paid all of its Senior Indebtedness and
secured indebtedness in full. There may be insufficient assets remaining following such payments to pay
amounts due on any or all of the Unsecured Debentures then outstanding.

The Unsecured Debentures are also effectively subordinate to claims of creditors (including trade creditors) of
the Company's subsidiaries except to the extent the Company is a creditor of such subsidiaries ranking at
least pari passu with such other creditors. The Trust Indenture does not prohibit or limit the ability of the
Company or its subsidiaries to incur additional debt or liabilities (including Senior Indebtedness) or to make
dividends, except, with respect to dividends, where an event of default has occurred and such default has not
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been cured or waived. The Trust Indenture does not contain any provision specifically intended to protect
debentureholders in the event of a future leveraged transaction involving the Company.

The number of common shares and the principal amount of Unsecured Debentures under the Trust Indenture
that the Company is authorized to issue are unlimited. The Company may, in its sole discretion, issue additional
common shares and/or Unsecured Debentures from time to time subject to the rules of any applicable stock
exchange on which the common shares are then listed and applicable securities law. The issuance of any
additional common shares and/or Unsecured Debentures may have a dilutive effect on the interests of holders
of common shares and/or Unsecured Debentures.

The declaration and payment of dividends on Morguard’s common shares are at the discretion of the Board of
Directors, which has historically supported a stable and consistent dividend policy. On June 13, 2002, the
Company changed its dividend policy from a semi-annual to a quarterly payment and the annual dividend was
increased 12%, from $0.50 to $0.56 per common share. Then, on November 7, 2008, the Company further
increased its dividend to $0.60 per common share annually — an approximately 7% change. A complete record
of dividends paid on the common shares for the past three years is as follows:

Per common share $0.60 $0.60 $0.60
Total $6,714,000 $6,770,000 $6,842,000

The following is a description of the material rights, privileges, restrictions and conditions attached to the
authorized preference shares (“Preference Shares”) and common shares (“Common Shares”). This summary
is qualified in its entirety by the full text of such attributes contained in the articles of the Company.

Currently the authorized share capital of the Company consists of an unlimited number of Preference Shares,
issuable in series, of which none have been issued to date, and an unlimited number of Common Shares, of
which 11,100,142 Common Shares were issued and outstanding as of February 25, 2021.

The Board of Directors may issue Preference Shares at any time and from time to time in one or more series.
Prior to issuance of a particular series, the Board of Directors may determine, subject to the limitations set out
in the articles, the designation, preferences, rights, conditions, restrictions, limitations or prohibitions to attach
to the shares of such series including the rate or rates, the dates of payment thereof, the redemption price and
terms and conditions of redemption, conversion rights (if any) and any sinking fund or other provisions.

Preference Shares of each series shall be entitled to preference over the Common Shares with respect to
priority in payment of dividends and in the distribution of assets in the event of liquidation, dissolution or winding
up of the Company, whether voluntary or involuntary, or any other distribution of the assets among
shareholders. Preference Shares of each series shall rank on parity with the preference of every other series
with respect to priority in payment and distribution as outlined above.

The holders of Preference Shares shall not be entitled as such, except where specifically provided, to receive
notice of or to attend any meeting of the shareholders of the Company or to vote at any such meeting unless
and until the Company from time to time shall fail to pay dividends for a period aggregating two years on
Preference Shares of any one series according to the terms thereof, but only so long as any of those dividends
on Preference Shares are outstanding. The holders of Preference Shares shall be entitled to receive notice of
meetings of shareholders of the Company called for the purpose of authorizing the dissolution of the Company
or the sale of its undertaking or a substantial part thereof.
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The approval of the holders of Preference Shares to delete or vary any preference, right, condition, restriction,
limitation or prohibition attaching to Preference Shares as a class or to create Preference Shares ranking in
priority to or on parity with Preference Shares may be given in such a manner as may then be required by law,
subject to a minimum requirement that such approval be given by resolution passed by an affirmative vote of
at least two-thirds of the votes cast at a meeting of the holders of Preference Shares duly called for that
purpose.

Subject to the prior rights provided to the holders of Preference Shares, if any, each holder of Common Shares
shall be entitled to receive notice of and to attend all meetings of shareholders of the Company and to vote
thereat, except meetings at which only holders of a specified class of shares (other than Common Shares) or
specified series of shares are entitled to vote. At all meetings at which notice must be given to the holders of
Common Shares, each holder of Common Shares shall be entitled to one vote in respect of each Common
Share held by the holder.

The holders of Common Shares shall be entitled, subject to the rights, privileges, restrictions and conditions
attaching to any other of the shares of the Company, to receive any dividend declared by the Company and to
receive the remaining property of the Company on a liquidation, dissolution or winding-up of the Company,
whether voluntary or involuntary.

The following is a description of the material attributes and characteristics of the Senior Debentures. This
summary is qualified in its entirety by the full text of such attributes contained in the Trust Indenture as filed on
SEDAR.

Currently the Trust Indenture authorizes Morguard to issue an unlimited aggregate principal amount of debt
securities in one or more series pursuant to a trust indenture dated December 10, 2013 between Morguard
and Computershare Trust Company of Canada (the “Indenture Trustee”), as supplemented from time to time
(the “Trust Indenture”). Each issue will be made by way of a supplemental indenture which will set out the
terms of the relevant series of debt securities. Morguard may, from time to time, without the consent of the
holders of the Senior Debentures, issue additional debentures of a different series under the Trust Indenture
as supplemented by further supplemental trust indentures. The Senior Debentures are direct senior unsecured
obligations of the Company and rank equally and rateably with each other Senior Debenture, if any, and will
all other unsecured and unsubordinated indebtedness of Morguard, expect to the extent prescribed by law.

In November 2016, Morguard issued $200.0 million principal amount of Series B Senior Debentures pursuant
to a second supplemental trust indenture dated November 18, 2016 between Morguard and the Indenture
Trustee. The Series B Senior Debentures matured on November 18, 2020 and were fully repaid on maturity.

In September 2017, Morguard issued $200.0 million principal amount of Series C Senior Debentures pursuant
to a third supplemental trust indenture dated September 15, 2017 between Morguard and the Indenture
Trustee. The Series C Senior Debentures will mature on September 15, 2022. At December 31, 2020, $200.0
million of the Series C Senior Debentures are outstanding.

In May 2018, Morguard issued $200.0 million principal amount of Series D Debentures pursuant to a fourth
supplemental indenture dated May 15, 2018 between Morguard and the Indenture Trustee. The Series D
Debentures will mature on May 14, 2021. At December 31, 2020, $200.0 million of the Series D Debentures
are outstanding.

In January 2019, Morguard issued $225.0 million principal amount of Series E Debentures pursuant to a fifth
supplemental indenture dated January 25, 2019 between Morguard and the Indenture Trustee. The Series E
Debentures will mature on January 25, 2024. At December 31, 2020, $225.0 million of the Series E Debentures
are outstanding.

In November 2019, Morguard issued $225.0 million principal amount of Series F Debentures pursuant to a
sixth supplemental indenture dated November 27, 2019 between Morguard and the Indenture Trustee. The
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Series F Debentures will mature on November 27, 2024. At December 31, 2020, $225.0 million of the Series
F Debentures are outstanding.

In September 2020, Morguard issued $175.0 million principal amount of Series G Debentures pursuant to a
seventh supplemental indenture dated September 28, 2020 between Morguard and the Indenture Trustee.
The Series G Debentures will mature on September 28, 2023. At December 31, 2020, $175.0 million of the
Series G Debentures are outstanding.

Interest

The Series B Senior Debentures matured on November 18, 2020 and were repaid in accordance with the
terms. The Series B Senior Debentures bear an annual interest rate of 4.013% payable semi-annually in
arrears on May 18 and November 18 in each year.

The Series C Senior Debentures bear an annual interest rate of 4.333% payable semi-annually in arrears on
March 15 and September 15 in each year.

The Series D Senior Debentures bear an annual interest rate of 4.085% payable semi-annually in arrears on
May 14 and November 14 in each year.

The Series E Senior Debentures bear an annual interest rate of 4.715% payable semi-annually in arrears on
January 25 and July 25 in each year.

The Series F Senior Debentures bear an annual interest rate of 4.204% payable semi-annually in arrears on
May 27 and November 27 in each year.

The Series G Senior Debentures bear an annual interest rate of 4.402% payable semi-annually in arrears on
March 28 and September 28 in each year.

Redemption

At its option, the Company may redeem the Series C Senior Debentures, the Series D Senior Debentures, the
Series E Senior Debentures, the Series F Senior Debentures and the Series G Senior Debentures (together,
the “Senior Debentures”) at any time, in whole or in part, on payment of a redemption price equal to the greater
of (i) the Canada Yield Price' and (ii) par, together in each case with accrued and unpaid interest to, but
excluding, the date fixed for redemption (less any taxes required by law to be deducted or withheld). The
Company will give notice of redemption at least 30 days but not more than 60 days before the date fixed for
redemption. Where less than all of the Debentures are to be redeemed pursuant to their terms, the Senior
Debentures to be so redeemed will be redeemed on a pro rata basis according to the principal amount of such
debentures registered in the respective name of each Holder of such Senior Debentures or in such other
manner as the Indenture Trustee may consider equitable.

Purchase of Senior Debentures

The Company may at any time and from time to time purchase the Senior Debentures in the market (which
will include purchases from or through an investment dealer or a firm holding membership on a recognized
stock exchange) or by tender or private contract at any price. The Senior Debentures that are so purchased
will be cancelled and will not be reissued or resold.

' “Canada Yield Price” means a price equal to the price of a Senior Debenture calculated to provide a yield to maturity, compounded
semi-annually and calculated in accordance with generally accepted financial practice, equal to the Government of Canada Yield plus,
0.635% (for Series C), 0.50% (for Series D), 0.70% (for Series E), 0.675% (for Series F) or 1.03% (for Series G) on the date on which the
Company gives notice of redemption of such Debenture pursuant to the Trust Indenture.

“Government of Canada Yield” on any date means the yield to maturity on such date, compounded semi-annually and calculated in
accordance with generally accepted financial practice, which a non-callable Government of Canada bond would carry if issued, in
Canadian dollars in Canada, at 100% of its principal amount on such date with a term to maturity equal to the remaining term to maturity,
calculated as of the redemption date of the Senior Debentures, such yield to maturity being the average of the yields provided by two
major Canadian investment dealers selected by the Company.
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Certain Senior Trust Indenture Covenants
The Trust Indenture contains covenants substantially to the following effect.

Maintenance of Properties

The Company will maintain and keep or cause to be maintained and kept in good condition, repair and working
order all of the properties owned by it or any of its subsidiaries used in its business or in the business of any
of its subsidiaries. It will make or cause to be made all necessary renewals and replacements of and repairs
and improvements to these properties as in its judgment may be necessary to carry on its business properly
and prudently. Notwithstanding the foregoing, the Company and its subsidiaries will not be prohibited from
selling or transferring any of their properties in the ordinary course of business.

Insurance
The Company will maintain and will cause its subsidiaries to maintain such property and liability insurance, as
would be maintained by a prudent owner.

Financial Information

The Company will deliver to the Indenture Trustee its audited annual consolidated financial statements and
unaudited condensed consolidated interim financial statements at such time as such statements are delivered
to Canadian securities regulators; provided, however, that the Company shall not be obligated to furnish to the
Indenture Trustee copies of the above-mentioned financial statements so long as such financial statements
are publicly available under the Company’s issuer profile at www.sedar.com.

Restrictions on Consolidations and Mergers

Without the consent of the Holders of each class of Debt Securities by Extraordinary Resolution, the Company
may not consolidate with, amalgamate or merge with or into or sell, assign, transfer or lease all or substantially
all of its properties and assets to any person unless:

(i) the entity (the “Successor” including, if required in the case of a joint venture, the parties to such joint
venture) formed by such consolidation or amalgamation or into which the Company is merged or the
entity which acquires by operation of law or by conveyance or by transfer the assets of the Company
substantially as an entirety is a corporation, trust, partnership, limited partnership, joint venture or
unincorporated organization organized or existing under the laws of Canada or any province or
territory thereof and (except where such assumption is deemed to have occurred solely by the
operation of law) assumes under a Supplemental Indenture all obligations of the Company under the
Trust Indenture, any Supplemental Indenture and any Debt Securities, and such transaction is to the
satisfaction of the Indenture Trustee and in the opinion of counsel will be upon such terms to preserve
and not to impair any of the rights and powers of the Indenture Trustee and of the Holders of
debentures under the Trust Indenture, any Supplemental Indenture and any Debt Securities;

(i) immediately before and immediately after giving effect to such transaction, no Event of Default (as
hereinafter defined) has occurred and is continuing;

(iii) immediately after giving effect to such transaction, the Successor could incur at least $1.00 of Non-
Consolidated Indebtedness under such Supplemental Indenture that includes a covenant restricting
the amount of Non-Consolidated Indebtedness? the Company may incur; and

2 “Non-Consolidated Indebtedness” of any Person means (without duplication), determined, in the case of the Company, on a Non-Consolidated
Basis, (i) any obligation of such Person for borrowed money (including, for greater certainty, the full principal amount of convertible debt of the
Company, notwithstanding its presentation on the Company’s balance sheet prepared on a Non-Consolidated Basis), (ii) any obligation of such
Person incurred in connection with the acquisition of property, assets or businesses, (iii) any obligation of such Person issued or assumed as the
deferred purchase price of property, (iv) any Finance Lease Obligations of such Person, and (v) any obligations of the type referred to in clauses
(i) through (iv) of another Person, the payment of which such Person has guaranteed or for which such Person is responsible or liable; provided
that, for the purpose of clauses (i) through (v) (except in respect of convertible debt, as described above), an obligation will constitute Non-
Consolidated Indebtedness only to the extent that it would appear as a liability on the balance sheet of such Person prepared, in the case of the
Company, on a Non-Consolidated Basis. Obligations referred to in clauses (i) through (iii) exclude trade accounts payable, dividends payable to
shareholders, accrued liabilities arising in the ordinary course of business which are not overdue or which are being contested in good faith,
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(iv) the Company has delivered to the Indenture Trustee a certificate and an opinion of counsel each
stating that such consolidation, amalgamation, merger, sale, lease or transfer and such Supplemental
Indenture comply with the provisions within the Trust Indenture and that all conditions precedent
contained in the Trust Indenture, as supplemented, relating to such transaction have been complied
with.

Certain Covenants in the Trust Indenture
The Trust Indenture will contain covenants substantially to the following effect, in addition to those that will be
prescribed in the Trust Indenture.

Non-Consolidated Interest Coverage Ratio

The Company will maintain at all times a ratio of Non-Consolidated EBITDA3 to Non-Consolidated Interest
Expense* of not less than 1.65 to 1.00, calculated from time to time, in accordance with the Trust Indenture in
respect of the most recently completed four fiscal quarters for which consolidated financial statements of the
Company have been publicly released preceding the date of calculation.

Restrictions on Additional Non-Consolidated Indebtedness

Subject to incurring certain permitted indebtedness as will be described in the Trust Indenture, the Company
will not incur or assume, or permit any Subsidiary to incur or assume, any Non-Consolidated Indebtedness of
the Company unless the quotient (expressed as a percentage) obtained by dividing the Non-Consolidated
Indebtedness of the Company by the Non-Consolidated Aggregate Assets® (in each case such amounts, less
cash or cash equivalents on hand), calculated on a pro forma basis as described below (the “Indebtedness
Percentage”), would be less than or equal to 65%. The Trust Indenture will provide that the Indebtedness
Percentage will be calculated on a pro forma basis as at the date of the Company’s most recently published
balance sheet (the “Balance Sheet Date”) giving effect to the incurrence of the Non-Consolidated Indebtedness
of the Company to be incurred and the application of the proceeds therefrom and to any other event that has
increased or decreased Non-Consolidated Indebtedness or Non-Consolidated Aggregate Assets since the
Balance Sheet Date to the date of calculation.

indebtedness with respect to the unpaid balance of installment receipts, where such indebtedness has a term not in excess of 12 months, intangible
liabilities, deferred revenues and deferred income taxes, all of which will be deemed not to be Non-Consolidated Indebtedness for the purposes of
this definition.

3 “Non-Consolidated EBITDA” of the Company for any period means Non-Consolidated Net Income plus the distributions from the REIT
Investments and excluding the sum of (to the extent included in calculating Non-Consolidated Net Income) and calculated without
duplication and on a Non-Consolidated Basis, (i) Non-Consolidated Interest Expense, (ii) any gain or loss attributable to the sale or other
disposition of some or all of any assets or liabilities of the Company, including dilution gains or losses, (iii) fair va