AMENDED
FORM 45-106F6
BRISTISH COLUMBIA REPORT OF EXEMPT DISTRIBUTION

This is the form required under section 6.1 of Regulation 45-106 for a report of exempt
distribution.

Issuer information

Item 1: State the full name of the issuer of the security distributed and the address and
telephone number of its head office. If the issuer of the security distributed is an
investment fund, state the name of the fund as the issuer, and provide the full name of the
manager of the investment fund and the address and telephone number of the head office
of the manager. Include the former name of the issuer if its name has changed since last
report.

Centurion Apartment Real Estate Investment Trust

25 Sheppard Ave. W., Suite 710

Toronto, ON M2N 6S6

Tel: (416)733-5600

www.centurionreit.com
Info@centurionreit.com

Item 2: State whether the issuer is or is not a reporting issuer and, if reporting, each of
the jurisdictions in which it is reporting.

Not a reporting issuer in any jurisdiction of Canada

Item 3: Indicate the industry of the issuer by checking the appropriate box next to one of
the industries listed below.

[1 Bio-tech Mining
[1 exploration/development
Financial Services [ production
[] investment companies and funds
[ 1 mortgage investment companies (] Oil and gas
[] Forestry X Real estate
[] Hi-tech [] Utilities

(1 Industrial ] Other (describe)



http://www.centurionreit.com/

Item 4: Insiders and promoters of non-reporting issuers

If the issuer is an investment fund managed by an investment fund manager registered in
a jurisdiction of Canada, do not complete this table.

If the issuer is not a reporting issuer in any jurisdiction of Canada, complete the following
table by providing information about each insider and promoter of the issuer. If the
insider or promoter is not an individual, complete the table for directors and officers of
the insider or promoter.

Information about insiders and promoters

Full name, municipality All positions held (e.g., | Number and type of Total price paid for all
and country of principal | director, officer, securities of the issuer securities beneficially
residence promoter and/or beneficially owned or, owned or, directly or
holder of more than directly or indirectly indirectly controlled,
10% of voting controlled, on the on the distribution
securities) distribution date, including date, including any
any securities purchased securities purchased
under the distribution under the distribution
(Canadian $)
Gregory Romundt President & Trustee | 4,769.056 Class A Units $1,047,082.45
Toronto, Canada 126,350.997
Exchangeable B Units
Wayne Tuck Trustee 936.256 Class A Units $10,000.00
Toronto, Canada
Ross Amos Trustee 100 Class A Units $56,678.66
Mississauga, Canada 7,006.758 Exchangeable
B Units
John F. Mills Trustee 126.886 Class A Units $112,460.00
Oakville, Canada 13,943.746 Exchangeable
Class B Units
Martin Bernholtz Trustee 127.669 Class A Units $205,950.14
Toronto, Canada 25,699 Exchangeable B
Units




Details of distribution

Item 5: Distribution date

State the distribution date. If this report is being filed for securities distributed on more than
one distribution date, state all distribution dates.

April 30, 2013

Item 6: Number and type of securities
For each security distributed:

e describe the type of security;

e state the total number of securities distributed. If the security is convertible or
exchangeable, describe the type of underlying security, the terms of exercise or
conversion and any expiry date; and

e if theissueris an investment fund managed by an investment fund manager registered
in a jurisdiction of Canada, state the exemption(s) relied on. If more than one exemption

is relied on, state the amount raised using each exemption.

The issuer issued 475,149.833 Class A Units.




Item 7: Geographical information about purchasers

Complete the following table for each Canadian and foreign jurisdiction where purchasers of the
securities reside. Do not include in this table information about securities issued as payment of
commissions or finder’s fees disclosed under item 9 of this report. The information provided in
this table must reconcile with the information provided in item 8 and Schedules | and I

Total dollar
value raised from
purchasers in the

Each jurisdiction where Number of Price per security jurisdiction
purchasers reside purchasers (Canadian $)* (Canadian $)
Alberta 74 $11.660 $1,289,075.95
British Columbia 54 $11.660 $897,621.29
Manitoba 4 $11.660 $31,000.00
Ontario 49 $11.660 $2,457,018.48
Quebec 1 $11.660 $50,000.00
Saskatchewan 35 $11.660 $693,561.46
Yukon Territories 1 $11.660 $35,000.00
Chichester West Sussex 1 $11.660 $86,971.50
(United Kingdom)
219
Total number of Purchasers
Total dollar value of
distribution in all jurisdictions $5,540,248.68

(Canadian $)

Note 1:
securities were sold for.

If securities are issued at different prices list the highest and lowest price the




Item 8: Information about purchasers
Instructions

A. If the issuer is an investment fund managed by an investment fund manager registered in a
jurisdiction of Canada, do not complete this table.

B. Information about the purchasers of securities under the distribution is required to be
disclosed in different tables in this report. Complete

e the following table for each purchaser that is not an individual, and
o the tables in Schedules | and Il of this report for each purchaser who is an individual.

Do not include in the tables information about securities issued as payment of commissions or
finder’s fees disclosed under item 9 of this report.

C. Anissuer or underwriter completing this table in connection with a distribution using the
exemption in subparagraph 6.1(1)(j) [TSX Venture Exchange offering] of National Instrument 45-
106 Prospectus and Registration Exemptions may choose to replace the information in the first
column with the total number of purchasers, whether individuals or not, by jurisdiction. If the
issuer or underwriter chooses to do so, then the issuer or underwriter is not required to
complete the second column or the tables in Schedules | and II.

Full name, address of Insider (1) of the Total Exemptio Date of
purchaser, Issuer Number of Class Purchase n Distribution
contact person and or aregistrant (R Price (Cad Relied

telephone # ) A Trust Units $) Upon

of purchaser Purchased

1632250 Alberta Inc., S.2.9of NI

2401, 10088 - 102 Ave, 45-106

Edmonton AB T5J2Z1. (offering

Contact: Kent Williams 1,286 Class A Trust memorand

Tel: (204) 333-5599 N/A Units $15,000 um) 30/04/2013

Boca View Investment, 89

Carlingview Dr., Etobicoke S. 2.3 of NI

ON M9W 5E4 Contact: 45-106

Glenn Foden Tel: (416) 34,305 Class A (accredited

720-8619 N/A Trust Units $400,000 investor) 30/04/2013

Chancery Mendez
Holdings (Canada) Ltd.,
2494 Jarvis St.,

Mississauga ON L5C 2P6 S. 2.3 of NI

Contact: Marilyn & Rudolf 45-106

Mendez Tel: (905) 279- 12,864 Class A (accredited

9696 N/A Trust Units $150,000 investor) 30/04/2013
Claren Inc, 11 Alpaca S. 2.3 of NI

Drive, Scarborough ON 45-106

M1J2Z8 Contact: Arthur 858 Class A Trust (accredited

Salzer Tel: - N/A Units $10,000 investor) 30/04/2013



Morrish Trucking Ltd,

5626 Sherwood Cres, Olds
AB T4H1C3 Contact:
Garry Morrish  Tel: (403)
556-7455

Olie Holdings Ltd, 305 -
204 Cayer Street,
Coquitlam BC V3K5B1
Contact: Warren Mclellan
Tel: (604) 523-0412

Pinglick Holdings Inc, 2
Place Alexis Nihone, Suite
1000, Montreal QU
H3Z3C1 Contact: Joel A.
Pinesky Tel: (514) 934-
1333

Richelen Farm Ltd., Box
238, Macklin SK S0L2C0
Contact: Richard Stang
Tel: (306) 753-2557

N/A

N/A

N/A

N/A

2,144 Class A Trust
Units

858 Class A Trust
Units

4,288 Class A Trust
Units

1,715 Class A Trust
Units

$25,000

$10,000

$50,000

$20,000

S. 2.9 of NI
45-106
(offering
memorand
um)

S. 2.9 of NI
45-106
(offering
memorand
um)

S. 2.3 of NI
45-106
(accredited
investor)

S. 2.9 of NI
45-106
(offering
memorand
um)

30/04/2013

30/04/2013

30/04/2013

30/04/2013



Commiissions and finder’s fees

Item 9: Commissions and finder’s fees

Instructions

A. Complete the following table by providing information for each person who has
received or will receive compensation in connection with the distribution(s).
Compensation includes commissions, discounts or other fees or payments of a similar
nature. Do not include information about payments for services incidental to the
distribution, such as clerical, printing, legal or accounting services.

B. If the securities being issued as compensation are or include convertible securities, such
as warrants or options, add a footnote describing the terms of the convertible securities,
including the term and exercise price. Do not include the exercise price of any
convertible security in the total dollar value of the compensation unless the securities

have been converted.

Full name and
address of the
person being

Indicate if the
person being
compensated is
an insider (1) of
the issuer or a
registrant (R)

Compensation paid or to be paid (cash and/or securities)

Class A Securities

compensated - - Total dollar value
Cash Number and | Price per Exemption of compensation
type of security relied on and
(Canadian $) securities date of (Canadian $)
issued (Canadian distribution
$) (yyyy-mm-dd)
Centurion

Apartment REIT
Management Inc.
25 Sheppard
Avenue West Suite
710
Toronto, ON
M2N 656
Canada

Registrant &
Insider

$20,617.94

$20,617.94

Investia Financial
Services
6700 Pierre-
Bertrand Boulevard
Suite 300
Quebec City,
Quebec
G2J 0B4
Canada

Registrant

$5,717.87

$5,717.87




Sentinel Financial
Management
128 4th Avenue
South Suite 300
Saskatoon, SK
S7K 1M8
Canada

Registrant

$700.00

$700.00

Pinnacle Wealth
Brokers
Incorporated
Suite 880, 4445
Calgary Trail
Edmonton, Alberta
Canada

Registrant

$87,647.95

$87,647.95

Raintree Financial
Solutions
10243 - 178 Street
Edmonton, Alberta
T5S 1M3
Canada

Registrant

$21,630.00

$21,630.00

Westcourt Capital
Solutions
175 Bloor St. East,
South Tower, Suite
803, Toronto, ON
M4W 3R8 1B2
Canada

Registrant

$64,800.00

$64,800.00

Quadrexx Asset
Management
20 Toronto Street
Suite 820 Toronto,
ON M5C 2B8
Canada

Registrant

$1,325.00

$1,325.00




Certificate

On behalf of the [issuer], | certify that the statements made in this report are true.

Date: May 15, 2013

Centurion Apartment Real Estate Investment Trust

Name of [issuer] (please print)

Robert Orr, Chief Financial Officer, 416-733-5605
Print name, title and telephone number of person signing

Robert Orr

Signature
Item 10: Contact information

State the name, title and telephone number of the person who may be contacted with respect
to any questions regarding the contents of this report, if different than the person signing the
certificate.

Janet Cheung, Investment Administrator, 416-733-5600 ext 319
Print name, title and telephone number

IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT.
Notice - Collection and use of personal information

The British Columbia Securities Commission collects and uses the personal information required
to be included in this report for the administration and enforcement of the Securities Act. If you
have any questions about the collection and use of this information, contact the British
Columbia Securities Commission at the following address:

British Columbia Securities Commission

P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, British Columbia V7Y 1L2
Telephone: (604) 899-6500

Toll free across Canada: 1-800-373-6393
Facsimile: (604) 899-6581
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