
 

Recommendation of the Special Committee and the Unconflicted Company Board; Position of Tricon as to 
Fairness of the Arrangement 

Recommendation and Reasons of the Special Committee  

The Special Committee unanimously resolved to recommend that the Unconflicted Company Board (i) determine that 
it is in the best interests of the Company to enter into the Arrangement Agreement, (ii) determine that the Arrangement 
and the transactions contemplated by the Arrangement Agreement are fair to the Company Shareholders (excluding 
Blackstone), (iii) authorize the Company to execute and deliver the Arrangement Agreement and other transaction 
documents and (iv) recommend that the Company Shareholders vote FOR the Arrangement Resolution approving the 
Arrangement.  

The Special Committee considered a number of factors in respect of its unanimous recommendation that the 
Unconflicted Company Board recommend that Company Shareholders vote FOR the Arrangement Resolution, 
including those set out below.  

 Significant premium to market price. The Consideration of $11.25 per Common Share in cash represents a 
premium of approximately 30% to the closing price of the Common Shares on the NYSE as of January 18, 
2024, the last trading day prior to the public announcement of the Arrangement, and a premium of 
approximately 42% to the volume weighted average share price on the NYSE over the 90-day period ended 
January 18, 2024.  

 Certainty of value of cash consideration. The Consideration to be received by Company Shareholders is 
payable entirely in cash, providing Company Shareholders with certainty of value and liquidity immediately 
upon the closing of the Arrangement, in comparison to the risks, uncertainties and longer potential timeline 
for realizing equivalent value from the Company Board-approved strategic plan or possible strategic 
alternatives involving transactions in which all or a portion of the consideration would be payable in equity 
or would require a series of transactions involving sales of properties to separate acquirors. 

 Transaction represents compelling value relative to alternatives. Prior to entering into the Arrangement 
Agreement, the Special Committee and the Unconflicted Company Board, with the assistance of their 
financial and legal advisors, and based upon their collective knowledge of the business, operations, financial 
condition, earnings and prospects of the Company, as well as their collective knowledge of the current and 
prospective environment in which the Company operates (including economic and market conditions), 
assessed the relative benefits and risks to the Company’s security holders, employees and residents of various 
alternatives reasonably available to the Company, including continued execution of the Company’s existing 
Company Board-approved strategic plan and the possibility of soliciting other potential buyers of the 
Company. As part of that evaluation process, the Special Committee unanimously was of the view that: 

○ the Consideration represents greater value for the Company Shareholders than would 
reasonably be expected from the continued execution of the Company Board-approved strategic 
plan; 

○ contacting other bidders before announcing a transaction would result in significant risks to the 
Company and its business, including the risk that it could jeopardize the availability of the 
Blackstone proposal and that market leaks and rumours regarding a potential transaction would 
disrupt relationships with joint venture partners, jeopardize transactions currently in the 
pipeline, risk employee turnover, increase turnover in the Company Shareholder base and lead 
to potential Common Share price volatility; and 

○ there exists a limited universe of potential third parties with an interest in acquiring the 
Company, and it is unlikely that any other party would be willing to acquire the Company on 
terms that are more favourable to Company Shareholders, from a financial point of view, than 
the Arrangement, due to the size and varied nature of the Company’s portfolio and business 



lines, the Company’s cross border structure and the fact that leverage constraints could impact 
the price that public company bidders may be able to pay. 

 Rigorous arm’s length negotiation process. The Arrangement Agreement is the result of a rigorous arm’s 
length negotiation process that was undertaken with the oversight and participation of the Special Committee 
and the Unconflicted Company Board and their financial and legal advisors which included price increases 
by Blackstone from its initial proposed price of $11.00 per Common Share. The Special Committee 
concluded that $11.25 per Common Share is the highest price that Blackstone was willing to pay to acquire 
the Company. 

 Scotia Capital Formal Valuation and Fairness Opinion. The Special Committee received the Scotia Capital 
Formal Valuation and Fairness Opinion, which states that, as of the date thereof, and based upon and subject 
to the analyses, assumptions, limitations and qualifications set out therein: (i) the fair market value of a 
Common Share is in the range of $9.80 to $12.90 per Common Share, and (ii) the Consideration to be received 
by the Company Shareholders (excluding Blackstone) pursuant to the Arrangement is fair, from a financial 
point of view, to the Company Shareholders (excluding Blackstone).  

 Blackstone’s reputation and track record of closing transactions. The Special Committee concluded that it 
is likely that Blackstone will complete the Arrangement if all conditions are satisfied given (i) Blackstone’s 
proven ability to complete large acquisition transactions, including substantial experience with take-private 
transactions, (ii) Blackstone’s extensive experience in the real estate industry, (iii) Blackstone’s substantial 
available capital and (iv) the Purchaser Termination Fee of $526 million payable to the Company if the 
Arrangement Agreement is terminated in certain circumstances (representing approximately 15% of the 
Company’s equity value (assuming the exchange of all Preferred Units)), $466.843 million of which payment 
is guaranteed by BREP X and $59.157 million of which payment is guaranteed by BREIT OP. 

 Reasonable timeline to closing. The Arrangement is structured as a statutory plan of arrangement under the 
Business Corporations Act (Ontario). The completion of the Arrangement is expected to occur in the second 
quarter of this year, and is subject to customary closing conditions, including court approval, the approval of 
the Company Shareholders and Required Regulatory Approvals under the Competition Act (Canada) and 
Investment Canada Act. 

The members of the Special Committee also considered a number of factors relating to the procedural safeguards that 
it believes were and are present to ensure the fairness of the Arrangement and to permit the Special Committee to 
effectively represent the interests of the Company’s unaffiliated security holders. The Special Committee believes 
these factors support its recommendations and provide assurance of the procedural fairness of the Arrangement to the 
Company’s unaffiliated security holders: 

 Independence. The Special Committee consists solely of independent and disinterested directors of the 
Unconflicted Company Board. In connection with appointing such directors to the Special Committee, the 
Unconflicted Company Board determined that each of them was (i) free from any conflict of interest with 
respect to the October Blackstone Proposal and (ii) independent to the extent required by (and subject to the 
exemptions and other provisions set out in) applicable law and stock exchange requirements, including MI 
61-101. None of members of the Special Committee were or are directors, officers or employees of 
Blackstone and all of them were and are independent directors of the Company under National Instrument 
52-110 – Audit Committees and National Instrument 58-101 – Disclosure of Corporate Governance 
Practices.  

 Independent advice. The Special Committee selected and engaged its own independent legal and financial 
advisors and received the advice of such advisors throughout its review, evaluation and negotiation of a 
potential acquisition of the Company. 

 No obligation to recommend. The recognition by the Special Committee that it had no obligation to 
recommend to the Company Board the approval of the Arrangement Agreement and the Arrangement or any 
other transaction and had the authority to reject any proposals made.  



 Shareholder approval. The Arrangement Resolution must be approved by not less than (i) 66 2/3% of the 
votes cast by Company Shareholders present or represented by proxy and entitled to vote at the Shareholder 
Meeting, voting as a single class (each holder of Common Shares being entitled to one vote per Common 
Share) and (ii) a simple majority of the votes cast by Company Shareholders present or represented by proxy 
and entitled to vote at the Shareholder Meeting, excluding for this purpose votes attached to the Excluded 
Shares required to be excluded pursuant to MI 61-101. 

 Court approval. Completion of the Arrangement is subject to the approval of the Court, after considering the 
procedural and substantive fairness of the Arrangement at a hearing at which the Company’s unaffiliated 
security holders and certain others are entitled to be heard. 

 Ability to respond to and enter into superior proposals. Notwithstanding the Special Committee’s 
determination regarding the low likelihood of other potential acquirers emerging, the Company retains the 
ability, under the terms of the Arrangement Agreement, to consider and respond to unsolicited Acquisition 
Proposals, to furnish information to and conduct negotiations with third parties in certain circumstances, and 
to terminate the Arrangement Agreement under certain circumstances, in order to enter into a definitive 
agreement providing for the implementation of a Superior Proposal if the Company Board determines in 
good faith, after consultation with outside legal counsel and financial advisors, taking into account any 
changes to the Arrangement Agreement proposed in writing by the Purchaser, that the Superior Proposal 
continues to constitute a Superior Proposal, upon payment of the Company Termination Fee. In addition, the 
two-tiered Company Termination Fee of $122.8 million (representing approximately 3.5% of the Company’s 
equity value and approximately 2% of the Company’s enterprise value (in each case assuming the exchange 
of all Preferred Units)), and $61.3 million (representing approximately 1.75% of the Company’s equity value 
and approximately 1% of the Company’s enterprise value (in each case assuming the exchange of all 
Preferred Units)) if the Arrangement Agreement is terminated by the Company prior to March 3, 2024 in 
order to enter into a definitive agreement providing for the implementation of a Superior Proposal, was 
viewed by the Special Committee, based on advice received from Morgan Stanley, as reasonable under the 
circumstances and not likely to unduly deter a third party from pursuing a Superior Proposal. See 
“Arrangement Agreement – Restriction on Solicitation of Acquisition Proposals”. 

 Dissent Rights. Company Shareholders have the right to exercise Dissent Rights in connection with the 
Arrangement, subject to strict compliance with the requirements applicable to the exercise of Dissent Rights. 


