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present intention of filing a registration statement under the U.S. Securities Act in respect of any of the securities offered herein.  

313924.00001/92356808.4 

 
addy (1249 GRANVILLE ST) Corp. 

Date: MARCH 31, 2021 
  
The Issuer  
Name: addy (1249 GRANVILLE ST) Corp. (the “Issuer”), a private company incorporated 

under the laws of the Province of British Columbia. 
Head office: Suite 352 - 3381 Cambie Street 

Vancouver, British Columbia V5Z 4R3 
 Phone #: 1-833-462-9888 
 E-mail address: support@addyinvest.com 
Currently listed or quoted? No. These securities do not trade on any exchange or market. 
Reporting issuer? No. 
SEDAR filer? No. 
  
The Offering  
Securities offered: Up to 600,000 Common shares in the capital of the Issuer (each, a “Share”).  
Price per security: $1.00 per Share 
Minimum/Maximum offering: The minimum offering is $10,000. Funds available under the offering may not be 

sufficient to accomplish our proposed objectives. The maximum offering is 
$600,000. 

Minimum subscription amount: The minimum subscription amount is $1.00.  
Payment terms: The full subscription price is payable to the Issuer upon subscription in the form of 

Interac or EFT payable to “addy (1249 GRANVILLE ST) Corp.” or such other 
means acceptable to the Issuer. See Item 5.2. 

Proposed closing date(s): The Shares are being offered on a continuous basis. One or more closings will occur 
on dates to be determined by the Issuer. The Issuer may suspend or terminate the 
offering at any time. 

Income tax consequences: There are important tax consequences to these securities. See Item 6. 
Selling agent? None. 
 
Resale restrictions 

You will be restricted from selling your securities for an indefinite period. See Item 11. 
 
Purchaser’s rights 

You have 60 days to cancel your agreement to purchase these securities. If there is a misrepresentation in this offering 
memorandum, you have the right to sue either for damages or to cancel the agreement. See Item 12. 

No securities regulatory authority or regulator has assessed the merits of these securities or reviewed this 
offering memorandum. Any representation to the contrary is an offence. This is a risky investment. See Item 9. 
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General 

This offering (the “Offering”) of Shares is being made by the Issuer pursuant to exemptions from the prospectus 
requirements of applicable securities laws which may be available to the Issuer, including the offering memorandum 
exemption (the “Offering Memorandum Exemption”). The Offering Memorandum Exemption requires that Issuer 
provide investors with a prescribed form of offering memorandum. Prospective purchasers subscribing under the 
Offering Memorandum Exemption will be limited to a maximum of 1,500 Shares. The Issuer is not a “reporting 
Issuer” within the meaning of applicable securities laws and therefore it is not required to publish, disseminate or file 
ongoing continuous disclosure regarding its operations and affairs, except as relates to a material change in operations 
and as relates to required financial information. 

A prospective purchaser of Shares should read this entire Offering Memorandum and consult its own professional 
advisors to assess the income tax, legal, risks and other aspects of its investment in the Shares. A prospective purchaser 
of Shares should rely only on the information contained in this Offering Memorandum or documents specifically 
incorporated into this document by reference. The Issuer has not authorized anyone to provide prospective purchasers 
of Shares with additional or different information. The information contained in this Offering Memorandum is 
accurate only as of the date of this Offering Memorandum, regardless of the time of delivery of this Offering 
Memorandum or any sale of the Shares. 

Cautionary Note Regarding Forward-looking Statements 

This Offering Memorandum contains “forward-looking statements”. These statements relate to future events or the 
Issuer’s views or predictions of possible future performance, operations, and its strategy. All statements other than 
statements of historical fact are forward-looking statements. Forward-looking statements can be identified by words 
such as: “anticipate”, “intend”, “plan”, “goal”, “seek”, “believe”, “project”, “estimate”, “expect”, “strategy”, “future”, 
“likely”, “may”, “should”, “will” and similar references to future periods. Examples of forward-looking statements 
include, among others, statements regarding (all capitalized terms used in this section that are not otherwise defined 
below are defined within the main body of this Offering Memorandum): 

● the ability of the Issuer to raise sufficient funds under the Offering to accomplish proposed objectives; 

● the ability for the Partnership to raise sufficient proceeds to commence and complete the proposed activities 
on the Property within the time frame currently expected; 

● the ability of the Partnership to source tenants to rent the Property and or the continued ability of the 
Partnership to rent the Property; 
 

● the ability of the Partnership to sell the Property at the price, in the manner and within the time frame 
consistent with the long-term objectives of the Issuer. 

Forward-looking statements are based only on management’s current beliefs, expectations and assumptions regarding 
the future of the Issuer’s business, future plans and strategies, projections, anticipated events and trends, the economy 
and other future conditions. Because forward-looking statements relate to the future, they are subject to inherent 
uncertainties, risks and changes in circumstances that are difficult to predict and many of which are outside of the 
Issuer’s control. Actual results and financial condition may differ materially from those indicated in the forward-
looking statements. Therefore, you should not rely on any of these forward-looking statements. Important factors that 
could cause the Issuer’s actual results and financial condition to differ materially from those indicated in the forward-
looking statements include, among others, the following: 

● economic and financial conditions, including volatility in interest and exchange rates and the value of real 
estate assets; 

● volatility in the capital or credit markets; 

● the impact on the Issuer’s ability to meet its expected business objectives as a result of changes to any federal, 
provincial or municipal laws; 
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● the impact of securities regulation on the ability of the Issuer to raise financing for the purposes stated in this 
Offering Memorandum through an online funding platform; 

● the adequacy of the Partnership’s working capital and other conditions which may affect its ability to achieve 
the intended Property redevelopment; and 

● any disruptions to the Property or to the Issuer and/or Partnership’s technology network including computer 
systems and software, as well as natural events such as severe weather, fires, floods and earthquakes or man-
made or other disruptions of the Property or the Issuer and/or the Partnership’s operating systems, structures 
or equipment. 

To the extent any forward-looking statements or forward-looking information used herein constitutes “future-oriented 
financial information” or “financial outlooks” within the meaning of applicable Canadian securities laws, such 
information reflects current expectations with respect to current events and is not a guarantee of future performance. 
Subscribers should not place undue reliance on such future-oriented financial information and financial outlooks. 
Future-oriented financial information and financial outlooks, as with forward-looking information generally, are, 
without limitation, based on the assumptions and subject to the risks set out herein. The Issuer’s actual financial 
position and results of operations may differ materially from management’s current expectations and, as a result, the 
Issuer’s revenue and expenses may differ materially from the revenue and expenses profiles provided herein. Such 
information is presented for illustrative purposes only and may not be an indication of the Issuer’s actual financial 
position or results of operations. 

Any forward-looking statement made in this Offering Memorandum is based only on information currently available 
to the Issuer and speaks only as of the date on which it is made. Except as required by applicable securities laws, the 
Issuer undertakes no obligation to publicly update any forward-looking statement, whether written or oral, that may 
be made from time to time, whether as a result of new information, future developments or otherwise. 

Currency 

All dollar amounts stated herein, unless otherwise stated, are expressed in Canadian currency. 

Reliance 

Prospective investors should rely only on information contained in this Offering Memorandum and on the website 
located at www.addyinvest.com operated by addy Technology Corp. (“addy TechCo”) and all the information 
relating to the Issuer and its business or assets and relating to the sale of securities described in this Offering 
Memorandum are deemed to be incorporated by reference and form part of this Offering Memorandum, and such 
marketing materials will be subject to the same liability and rights of action for a misrepresentation as other disclosure 
in this Offering Memorandum. For clarity, this Offering Memorandum contains all of the information that is material 
to a prospective purchaser’s investment decision. In an effort to differentiate itself from other issuers however, and 
with a goal of being as transparent as possible, the Issuer has made certain additional material available to investors 
to review. This information is available to prospective purchasers only to supplement the disclosure in this Offering 
Memorandum, in the event that prospective investors or their respective advisors wished to review same. 

The Issuer has not authorized any other person to provide prospective investors with different information other than 
as contained in this Offering Memorandum. If a prospective investor is provided with different or inconsistent 
information, the prospective investor should not rely on such information. Before making an investment decision 
respecting the securities described in this Offering Memorandum, you should carefully review and consider this entire 
Offering Memorandum.  

Market and Industry Data 

Unless otherwise indicated, the economic and industry data contained in this Offering Memorandum is based upon 
information from independent industry and government publications. While the Issuer believes this data to be reliable, 
market and industry data is subject to variation and cannot be verified due to limits on availability and reliability of 
raw data, the voluntary nature of the data gathering process and other limitations and uncertainties inherent in any 
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statistical survey. The Issuer has not independently verified the accuracy or completeness of such information 
contained herein. 

Prospective investors should carefully review this Offering Memorandum and are advised to consult with their 
own legal, investment, accounting, and tax advisors concerning this investment. 
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Item 1:  Use of Available Funds 

1.1 Funds 
 

  Assuming min. 
offering[1] 

Assuming max. 
offering 

A. Amount to be raised by this offering $10,000 $600,000 
B. Selling commissions and fees[2] $0 $0 

C. Estimated offering costs (e.g., legal, accounting, 
audit.) 

$0 $0 

D. Available funds: D = A - (B+C) $10,000 $600,000 
E. Additional sources of funding required $0 $0 
F. Working capital deficiency $0 $0 
G. Total: G = (D+E) - F $10,000 $600,000 

Notes: 
[1]  There is no minimum offering. 
[2]  The Issuer does not intend to pay any selling commissions or fees. 
[3] The Issuer will incur initial setup costs, including incorporation of the Issuer, initial stub audit by KPMG, and subsequent audit period of 

four years totalling $49,914 which is subsidized by addy TechCo, an affiliate of the Issuer. 

1.2 Use of Available Funds 

The Issuer intends to use the proceeds of the Offering, together with additional sources of funding to acquire up to 
600 Class A Units ($1,000/per Class A Unit) in the PURE Lex Holdings Limited Partnership (the “Partnership”) by 
July 29, 2021. The Partnership was formed on February 22, 2021 by PURE Multi-Family Fund Limited Partnership 
and PURE Lex GP LTD. (the “General Partner”), the general partner of the Partnership. 

The Partnership will use the proceeds from the sale of Units to the Issuer and to other investors, together with other 
financing, to acquire a mixed-use building located at 1249, 1253 and 1255 Granville Street Vancouver, BC 
(the “Property”) by May 19, 2021 for a purchase price of $23,300,000, closing costs of $587,000, and a $300,000 
buffer for working capital for a total of $24,187,000. If the amount raised from March 31, 2021 to May 19, 2021 is 
insufficient to cover 600 Class A Units, the Issuer will cover the remaining amount with an unsecured loan in the 
maximum amount up to $600,000. For more information on the loan, see Item 3.4 – “Loans”.  For more information 
on the Property and the acquisition thereof, see Item 2.2 “Our Business – The Partnership and the Property – The 
Partnership’s Property”. 

The Partnership plans to hold the Property to generate cashflow. The sale of the Property is the long-term goal for the 
Partnership, which is planned for 2026. For more information on the proposed Property plans and sale plans, see 2.2 
“Our Business – The Partnership and the Property”. 

 

If the proceeds from the Offering are insufficient to allow the Issuer to complete the proposed purchase of the
maximum percentage, the Issuer may reduce its purchase commitment in the Partnership with no penalty. 

 

Description of intended use of available funds listed in order 
of priority 

Assuming min. 
offering 

Assuming max. 
offering 

Purchase of Class A Units in the Partnership. $10,000 $600,000 
Total: Equal to G in the Funds table above $10,000 $600,000 
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Flow of Funds 

 

1.3 Reallocation 

We intend to spend the available funds as stated. We will reallocate funds only for sound business reasons. 

Item 2. Business of addy (1249 GRANVILLE ST) Corp. 

2.1 Structure  

The Issuer’s full corporate name is addy (1249 GRANVILLE ST) Corp. The Issuer was incorporated on December 8, 
2020 under the Business Corporations Act (British Columbia). The Issuer’s principal and registered head office is 
located at Suite 352 - 3381 Cambie Street Vancouver, British Columbia V5Z 4R3. 

The Issuer is not a “reporting issuer”, as defined in the applicable securities legislation, and its securities are not 
available for purchase on a public stock exchange. The Issuer does not have any subsidiaries. The Issuer was formed 
to invest in the Partnership. 

The Partnership was formed by the General Partner, “PURE Lex GP LTD.”, and the initial limited partner, “PURE 
Multi-Family 1 Limited Partnership” under the name “PURE Lex Holdings Limited Partnership” pursuant to a limited 
partnership agreement dated February 22, 2021 and by a Certificate of Limited Partnership filed pursuant to the 
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Partnership Act (British Columbia). The registered and records office and head office of the Partnership is located at 
910 – 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2. The fiscal period end is December 31. 

The General Partner was incorporated under the Business Corporations Act (British Columbia) on March 2, 2021 
under Incorporation No. BC1292026. The General Partner’s registered and records office and head office is located 
at 910 – 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2. The directors of the General Partner are 
Steve Evans, Francis Tam, and Scott Shillington.  

The financing structure of the Partnership is set out below: 

 

Sources of Funds Equity Debt 

Issuer[1] Up to $600,000  

Other Holders of Units $8,487,000  

Loan[2]  n/a $15,100,000 

Subtotal $9,087,000 $15,100,000 

Total (Equity + Debt) $24,187,000 
Notes: 
[1] Other unit holders of the Partnership will fund the remaining equity if the maximum offering is not obtained through this Offering. 
[2] The Loan is described under Item 2.7 “Material Agreements” – subsection iv 

2.2 Our Business 

The Issuer 

The Issuer was formed to indirectly invest in a mixed-use building so as to generate cash distributions and generate a 
profit from the future sale of the Property.  

The Property will be owned by the Partnership, which was created exclusively to purchase, own, operate and sell the 
Property. The Issuer’s investment in the Partnership represents an indirect ownership interest in the Property. 

The Issuer intends to use the proceeds of the Offering, together with additional sources of funding to acquire up to 
600 Class A Units in the PURE Lex Holdings Limited Partnership (the “Partnership”) by the end of July 29, 2021. 
See Item 1.2 “Use of Available Funds”. The Issuer’s investment in the Class A Units will represent between 0.11% 
(at minimum offering) to 6.60% (at maximum offering) of the issued Units of the Partnership. 

The Partnership and the Property 

The Issuer does not intend to have an active business. The Issuer’s business will be to raise capital, and hold Class A 
Units, representing an indirect interest in the Property. It is important that potential investors in the Issuer have an 
understanding of the Partnership’s Business and more specifically: (a) the Property; (b) the plans for the Property; (c) 
Property’s costs; and (d) projected financial return on the sale of the Property, each of which is described below:  

a)  The Partnership’s Property 

General 

The Partnership intends to acquire the Property, a mixed-use building with 45 residential and 2 retail units located at 
1249, 1253 and 1255 Granville Street, Vancouver, and known as The Lex for a total purchase price of $24,187,000 
including closing costs. The current tenants of the retail units are a Subway restaurant and a nail salon. An appraisal 
in respect of the Property was completed with an effective date of December 9, 2020 by a qualified independent third-
party appraisal company. The Property was appraised at a $27,800,000 valuation, which represents a $4,500,000 
premium to the $23,300,000 purchase price for the Property negotiated by the Partnership. 
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The Property is located at the heart of Downtown Vancouver and is a live-work-play location. The Property boasts an 
incredible ‘walk score’ of 99 – providing residents with easy access to all that downtown Vancouver has to offer.  

 

Property Condition Assessment and Environmental Assessment 

A building condition assessment was completed on the Property by a consulting firm hired by the General Partner on 
December 9, 2020 and based on the current structural condition, the building has a remaining structural economic life 
of at least 40 years, provided that it is regularly maintained. The property is generally in good condition and well 
maintained. It is 17 years old. The exterior envelope is in good condition with no issues. The roofing is in good 
condition, especially for its age, but may need replacement in 10-15 years depending on maintenance. The rooftop 
heating unit will most likely need replacement in the next 5-10 years. Repainting of the side concrete block wall should 
be required in the next 5-10 years. The two commercial rental units appear to be in good condition and well maintained. 
No issues were noted. The total escalated capital expenditure over the next ten years is estimated at $253,969. 
Accounted for in the Partnership’s proforma is a budget for repairs & maintenance. See Appendix A. The building, 
its structure and finish, and the sitework appear to be in good condition. 

A Phase I Environmental Assessment (Phase I ESA) was completed on the Property by a consulting firm hired by the 
General Partner in December 15, 2020 according to Canadian Standards Association (CSA Z768-01). Based on the 
findings of this Phase I ESA, no Areas of Potential Environmental Concern were identified. Therefore, no further 
investigation is recommended at this time for the continued ongoing on-Site operations. 
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b) Property Plans 

The Partnership intends to acquire and hold the Property to generate cash distributions and generate a profit from the 
future sale of the Property.  

An affiliate of the General Partner of the Partnership will be the overseeing the asset management services (the “Asset 
Manager”). 

An affiliate of the General Partner of the Partnership will be the overseeing the property management services (the 
“Property Manager”). 

For additional information about the Asset Manager and Property Manager, see Item 8 “Other Material Facts”. 

c) Property Costs 

The Property to be acquired by the Partnership will cost $24,187,000. The Partnership was created for the sole purpose 
of acquiring, holding, owning, operating, generating cashflow and selling the Property for a capital gain.  

The Partnership’s acquisition cost are set out below: 

 

Uses of Funds  

Initial Purchase Price $23,300,000 

Closing Costs[1] $587,000 

Buffer for Working Capital $300,000 

Total Acquisition Cost $24,187,000 
Notes: 
[1] Closing costs include the following items: Banking and Broker fee ($147,512), Internal Acquisition fee ($233,000), Broker fee ($52,850), 
Other Acquisition & Lender Fees ($116,500), Debt Guarantee Fee ($37,750). These are fees of the General Partner and not the Issuer’s. 
 

d) Projected Financial Return on Sale of Property 

The Issuer was formed to indirectly invest in the Property, a mixed-use building with 45 residential and 2 retail units 
in order to generate cash distributions and generate a profit from the future sale of the Property. Based on the 
Partnership’s budget, estimates and assumptions, the profit is projected to be $3,481,000 over the 5-year life of the 
project, representing a projected 6.74% Internal Rate of Return (“IRR”), which is a projected 38.3% Return on 
Investment (“ROI”) to holders of Units of the Partnership which in turn is projected to provide subscribers to this 
offering a projected IRR of 5.52%, which is a projected ROI of 30.6% on their investment in the Issuer, as described 
below. 

The Property is expected to generate rental income during the course of the proposed buy-and-hold plan of the 
Partnership. Operating expenses will also be incurred by the Partnership to manage and maintain the Property during 
the buy-and-hold plan. Operating profit is the difference between rental income and operating expense. Operating 
profit will be used to pay down the Vancity Loan which is described under Item 2.7 “Material Agreements” – 
“subsection iv” and will be distributed to holders of Units of the Partnership on an annual basis after paying the 
Vancity debt service (including principal) and any capital expenditures. For clarity, the Partnership is projected to 
generate profit from year-1 to year-5 for the holders of the Units, including the Issuer. 

It is projected that the sale price of the Property at year-five will be $25,978,000 and generate cash proceeds of 
$12,354,000 after repayment of outstanding loans and expenses, which would represent a projected profit of 
$3,481,000 on total equity of $9,087,000 (of which the Issuer has contributed a maximum up to $600,000). See Item 
1.2 “Use of Available Funds – Flow of Funds”. Any cash proceeds will be distributed to the holders of Units of the 
Partnership on a pro rata basis based on the number of Units held. The projected profit represents a 6.74% IRR, which 
is a 38.3% ROI to holders of Units of the Partnership, where IRR is the average annual financial return of an investment 



- 10 - 

 

over its investment lifetime. The Issuer will incur initial setup costs, including incorporation of the Issuer, initial stub 
audit by KPMG, and subsequent audit period of four years totalling $49,914 which is subsidized by addy TechCo, an 
affiliate of the Issuer. In addition, any cash proceeds will be split 80% to the Issuer and 20% to the General Partner 
resulting in a projected IRR of 5.52%, which is a ROI of 30.6% to subscribers to this offering. 

Additional information with respect to the projected profit and the associated IRR and ROI is set forth in 
Appendix A to this Offering Memorandum under “Projected Cash Flow and Profit”. 

The General Partner has discretion on distributions timing, but not less than annually, and the amount. 

The projected IRR and ROI referenced in this section constitutes “future-oriented financial information” or “financial 
outlooks” within the meaning of applicable Canadian securities laws. Such information reflects current expectations 
with respect to current events and is not a guarantee of future performance. Subscribers should not place undue reliance 
on such future-oriented financial information and financial outlooks. Future-oriented financial information and 
financial outlooks, as with forward-looking information generally, are, without limitation, based on the assumptions 
and subject to the risks set out in Item 9 of the Offering Memorandum. Neither the Issuer nor the Issuer’s management 
are a related party to the Partnership, the General Partner or its directors and officers. The Issuer does not have any 
influence, control or affect on the operations of the Partnership. There is no assurance that the Partnership’s plans with 
respect to the acquisition, holding and disposition of the Property will be completed as intended. All projections 
contained herein, including references to the timing of activities, are estimates only and not a guarantee of future 
results. The Partnership’s actual financial position and results of operations may differ materially from current 
expectations (as presented herein) and, as a result, the Partnership’s revenue and expenses may differ materially from 
the revenue and expenses profiles provided herein. Such information is presented for illustrative purposes only and 
may not be an indication of the Partnership’s actual financial performance. See Item 9 “Risk Factors”. 

2.3 Development of Business 

The Issuer was incorporated on December 8, 2020 for the purpose of acquiring up to 600 Class A Units of the 
Partnership. 

addy Real Estate Holdings Corp., an affiliate of the Issuer has agreed to subscribe for 10,000 Shares at a price of $1.00 
per Share, for aggregate proceeds to the Issuer of $10,000. The Issuer is conducting the Offering together with 
additional sources of funding to acquire up to 600 Class A Units in the PURE Lex Holdings Limited Partnership. 

The ownership of Shares in the Issuer will permit the investors in the Issuer to indirectly own a share of the Property. 
See Item 1.2 “Use of Available Funds – Flow of Funds”. The Issuer’s investment in the Class A Units represents 
between 0.11% (at minimum offering) to 6.60% (at maximum offering) of the issued Units of the Partnership. 

The Issuer has a limited operating history. Included in this Offering Memorandum are the Issuer’s financial statements 
as of December 31, 2020, prepared in accordance with IFRS and audited by KPMG LLP.  

2.4 Long Term Objectives 

The Issuer 

The long-term objective of the Issuer is to provide subscribers with a positive financial return on their investment. The 
significant events that must take place in order to achieve this objective are as follows: 

● the sale and issuance of Shares under this Offering; 

The Partnership 

The long-term objective of the Partnership is to provide holders of Units of the Partnership, or its limited partners, 
with a positive financial return on their investment in the Partnership. The significant events that must take place in 
order to achieve this objective are as follows: 

● Partnership acquiring the Property. 
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● the Partnership sells the Property and provides holders of Units of the Partnership, including the Issuer, with 
a return of capital invested together with a share of any profits on the sale plus any annual distributions. 

 
For additional information about the Partnership and the Property and the proposed Property plans in respect thereof, 
see Item 2.2 “Our Business – The Partnership and the Property”.  
 

2.5 Short Term Objectives and How We Intend to Achieve Them 

The business objectives of the Issuer are to complete the Offering with a sufficient number of Shares pursuant to this 
Offering Memorandum. This will allow the Issuer to be able to acquire sufficient Class A Units and will enable the 
Issuer to invest in the Partnership who will acquire, own, operate and sell the Property on a commercially reasonable 
basis. 

The Issuer 
 

What we must do and how we will do it 

Target completion date or, if not 
known, number of months to 

complete Our cost to complete 
 

Issuer issues new Shares to addy members 
 

July 29, 2021 
 

n/a 
 

The Partnership 
 

What the Partnership must do and how 
the Partnership will do it 

Target completion date or, if not 
known, number of months to 

complete Our cost to complete 
 

Partnership acquires Property 
 

May 19, 2021 
 

n/a 
 

2.6 Insufficient Funds 

If the proceeds from this Offering are insufficient to allow the Issuer to complete the proposed purchase of the 
maximum percentage, the Issuer may reduce its purchase commitment in the Partnership with no penalty. 
 
2.7 Material Agreements 

The following is a list of agreements which are material to this offering and to the Partnership, all of which are or will 
be in effect: 

i) A Subscription Agreement which includes a Shareholders’ Agreement and a Voting Trust and Information 
Sharing Agreement, that all subscribers to this Offering will be required to sign upon subscribing for shares in 
the Issuer and which: 
 
1) reflects the number of shares and the price per share being subscribed for,  
2) requires the subscriber to make payment of settled funds to Issuer for the shares being subscribed for,  
3) causes the subscriber to acknowledge that shares are being issued in in reliance on an exemption from the 

prospectus requirements of the applicable securities laws and regulations in British Columbia, Ontario, and 
Alberta and as a consequence, the Subscriber will not be entitled to use most of the civil remedies available 
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under the Legislation and the subscriber will not receive information that would otherwise be required to be 
provided pursuant to the Legislation, 

4) causes the subscriber to acknowledge that: 
a) no secondary market for the shares exists and no representation has been made that shares will be 

purchased from subscriber,  
b) no representation has been made that shares can be resold or that refunds will be provide for subscription 

price and  
c) no guarantee or warranty has been made about the length of time that the subscriber will be required to 

remain as an investor, or the financial return expected on their investment,  
5) includes Risk Acknowledgement Forms for both British Columbia, Ontario and Alberta, one of which must 

be signed by all subscribers,  
6) reflects the rights and obligations of Issuer and shareholders of the Issuer,  
7) sets out the conduct of the affairs of the Issuer as well as the information rights and confidentiality 

obligations of shareholders,  
8) sets out the share transfer process and associated rights of first refusal and drag along rights,  
9) sets out the Issuer termination process and  
10) appoints addy Technology Corp. as Voting Trustee thereby transferring the voting rights of all subscribers 

to the Voting Trustee. 
 

ii) The PURE Lex Holdings Limited Partnership - Limited Partnership Agreement dated February 22, 2021 
between the Issuer, other holders of Units of the Partnership and the General Partner. This agreement:  
 
1) precludes holders of Units of the Partnership, other than the General Partner from playing any management 

role in the Partnership or acting in any way on behalf of the Partnership which shall be the sole 
responsibility of the General Partner, 

2) limits the liability of holders of Units of the Partnership to the amount paid or agreed to be contributed for 
their respective Units, plus any additional capital required or agreed to be contributed by Limited Partners 
pursuant to the provisions hereof, plus its share of any undistributed income of the Partnership as 
hereinafter provided.  

3) grants the holders of Units of the Partnership the right to vote upon Ordinary Resolutions or Special 
Resolution tabled by Unit holders of Class A Units or Class B Units,  

4) grants the holders of Units of the Partnership a pro rata share of any net income, net realized capital gains 
and taxable income generated by the Partnership whereby: 
a) first, each of the Partners shall be allocated pro rata an amount, if any, in proportion to and to the 

extent of any losses previously allocated to each such Partner in prior Fiscal Years pursuant to Sections 
7.4(a) and (b) below, less the cumulative amount of all previous allocations of income for all prior 
fiscal years made under this Section 7.3(a); and 

b) second: 
(1) the Class A Percentage of the Net Income, Net Realized Capital Gains and Taxable Income shall

be allocated 80% to the Limited Partners holding Class A Units, pro rata in accordance with their 
Proportionate Shares, and 20% to the General Partner; and 

(2) the Class B Percentage of the Net Income, Net Realized Capital Gains and Taxable Income shall 
be allocated 100% to the Limited Partners holding Class B Units, pro rata in accordance with their 
Proportionate Shares. 

5) grants holders of Units of the Partnership the right to distributions of the Partnership at the discretion of the 
General Partner at least annually, as follows: 
a) the Class A Percentage of the Distributable Cash will be distributed 80% to the Limited Partners 

holding Class A Units, pro rata in accordance with their Proportionate Shares, and 20% to the General 
Partner; and 

b) the Class B Percentage of the Distributable Cash will be distributed 100% to the Limited Partners 
holding Class B Units, pro rata in accordance with their Proportionate Shares. 

6) grants the holders of Units of the Partnership their pro rata share of capital and profits after a wind up of the 
Partnership and liquidation of its assets after all debts, liabilities and any expenses incurred, and reserves 
are established in the winding up are settled out of liquidation proceeds. 
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7) grants a guarantee fee payable to an affiliate of the General Partner for the provision of a guarantee 
required by the lender of any acquisition or development financing or Refinancing in respect of the 
Property, in an amount equal to 0.5% of the amount of such guaranteed financing or Refinancing.  

8) grants the General Partner the ability to borrow money from time to time, without limit as to the amount, 
and to grant and execute debentures, promissory notes, mortgages, documents and other instruments 
charging the whole or any part of the Property or other assets and undertaking of the Partnership and any 
undivided interest of the Limited Partners in such assets, and to do all acts relating thereto as may be 
necessary or desirable to further the business of the Partnership;  

9) grants the General Partner the ability to sell the Property or an interest therein, all on such terms and 
conditions as the General Partner may determine, and to undertake any and all action necessary or desirable 
to complete such sale, including the execution and delivery of any agreements and documents relating to 
the sale; 

10) sets out the annual financial statement and reporting fiscal year of March 31 in each year of the term of the 
Partnership, where not later than one-hundred twenty (120) days after each fiscal year the Limited Partners 
will receive such statements. 

11) grants the affiliates of the General Partner the right to charge fees for services stated in Item 8 – “Other 
Material Facts” (i) and (ii). 

12) the General Partner is irrevocably appointed with full power of substitution as the Issuer’s true and lawful 
attorney and agent (Power of Attorney), both before and after the dissolution of the Partnership, with full 
power and authority in the name, place and stead of the Issuer and for the use and benefit of the Issuer to 
contract and act on behalf of the Issuer, so long as doing so does not breach any terms of the Limited 
Partnership Agreement. 

13) grants the General Partner the ability to request Limited Partners to advance funds for additional funding to 
the Partnership by way of Loan with interest rate and other terms of the Loan. Each Limited Partner may, 
within 14 days after its receipt of such notice, notify the General Partner as to whether: 
 
a) it wishes to advance to the Partnership its Proportionate Share of the Loan; 
b) it wishes to advance to the Partnership more than its Proportionate Share of the Loan, and if so what 

portion of any deficiency of the Loan it wishes to advance to the Partnership. 
 
Limited Partners shall not be obligated to advance any portion of the Loan to the Partnership. If a Limited 
Partner does not notify the General Partner within such 14 days of either subparagraph (a) or (b) above, it 
shall be deemed to have elected to not advance any portion of the Loan to the Partnership.[1] 

 

If the General Partner receives notices from Limited Partners advising that each wish to advance its 
Proportionate Share or more of the Loan, then the General Partner shall borrow the Loan from the Limited 
Partners pro rata in accordance with their Proportionate Shares. If any Limited Partner elects or is deemed 
to have elected to not advance its Proportionate Share of the Loan to the Partnership, the General Partner 
shall borrow any deficiency from the remaining Limited Partners who have elected to advance more than 
their Proportionate Share of the Loan, pro rata in accordance with the amounts set out in their notices 
pursuant to subparagraph (b) above. The Partnership shall repay the Loans, together with interest thereon, 
in priority to any distributions of Distributable Cash and Net Extraordinary Cash Receipts. 
 
[1] The Issuer will not advance any portion of the Loan to the Partnership. 

 
iii) The Purchase Agreement between PURE Commercial Real Estate Advisors Inc. (the Purchaser), an affiliate of 

the General Partner, and KINGSETT CANADIAN REAL ESTATE INCOME FUND LP dated December 2, 
2020 (the Vendor) whereby it agreed that: 
 
1) the purchase price for the Property is $23,300,000 located at civic address 1249, 1253 and 1255 Granville 

Street, Vancouver, British Columbia 
2) the purchased assets are: 

a) (a) the freehold interest in the Lands; 
b) (b) the Building; 
c) (c) the Chattels; 
d) (d) the Elected Existing Contracts and Approved Contracts; 
e) (e) the Existing Leases and Approved Leases; and 
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f) (f) the Permitted Encumbrances. 
 

iv) The Term Loan Agreement between the Partnership and Vancity whereby the parties will agree that: 
 
1) Partnership will borrow $15,100,000, 
2) the term is 5 years at an annual rate of 2.25%, 
3) and the amortization is a 30-year term. 

Item 3. Interests of Directors, Management, Promoters and Principal Holders 

3.1 Compensation and Securities Held 

The following table provides the specified information about the Issuer’s directors and officers and each person who, 
directly or indirectly, beneficially owns or controls, or who will own or control following the Offering, 10% or more 
of any class of voting securities of the Issuer. 

 

Name and 
municipality 
of principal 
residence 

Positions held 
(e.g., director, 

officer, promoter 
and/or principal 
holder) and the 

date of obtaining 
that position 

Compensation paid by 
issuer or related party in 

the most recently 
completed financial year 

and the compensation 
anticipated to be paid in 

the current financial year 

Number, type 
and percentage of 
securities of the 
issuer held after 

completion of 
min. offering 

Number, type 
and percentage of 
securities of the 
issuer held after 

completion of 
max. offering 

Michael 
Stephenson, 
Vancouver 

President, Chief 
Executive Officer 

and Director 
[December 8, 

2020] $0 
0 Common 

Shares, 0.00% 

1,500 
Common 

Shares, 0.25% 

Stephen 
Jagger, 

Vancouver 

Interim Chief 
Financial Officer 

and Director 
[December 8, 

2020] $0 
0 Common 

Shares, 0.00% 

1,500 
Common 

Shares, 0.25% 
addy Real 

Estate 
Holdings 

Corp. 

Principal Holder 
[March 31, 2021] 

 $0 

10,000 
Common 

Shares, 99.9% 

10,000 
Common 

Shares, 1.667% 
addy 

Technology 
Corp 

Promoter 
[December 8, 

2020] $0 
1 Common 

Share, 0.01% 
1 Common 

Share, 0.0001% 

3.2 Management Experience 

The name and principal occupation of the current directors and officers of the Issuer are as follows: 
 

Name Principal occupation and related experience 
Michael 
Stephenson 

Mr. Stephenson is a serial entrepreneur and real estate technologist. He started his 
entrepreneurial journey in 2000 when he co-founded Combustion Hosting (which was acquired 
in 2006). Mr. Stephenson followed Combustion Hosting up with founding Ubertor Realtor 
Software which won the Most Innovative Web Service Award in 2009 from Inman News (which 
was acquired in 2013). Ubertor Realtor Software helped sell over 120,000 homes worth over 
$90 billion. 
 
In 2012, Mr. Stephenson moved to the Philippines with his co-founder Stephen Jagger and setup 
OutsourcingThingsDone.com to provide virtual assistants to real estate professionals. 
OutsourcingThingsDone.com grew to 150 employees. In the Philippines, Mr. Stephenson 
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discovered the lack of affordable and usable HR and payroll software. Mr. Stephenson addressed 
this by setting up a company called PayrollHero. Recently Mr. Stephenson launched addy to 
eradicate barriers to home ownership for everyone. 
 
Mr. Stephenson previously served on the board for the Douglas Park Community, and currently 
volunteers for Out In School. 
 

Stephen 
Jagger 

Mr. Jagger is an entrepreneur, author and speaker. Mr. Jagger started his entrepreneurial career 
in 2000 when he and business partner (Mike Stephenson) setup Combustion Hosting (which was 
acquired in 2006), followed by Ubertor Realtor Software (which was acquired in 2013). 
 
In 2012 Mr. Jagger moved to the Philippines and setup OutsourcingThingsDone.com to provide 
virtual assistants to real estate professionals. OutsourcingThingsDone.com grew to 150 
employees. In the Philippines, Mr. Jagger discovered the lack of affordable and usable HR and 
payroll software. Mr. Jagger addressed this by setting up a company called PayrollHero, which 
was focused on time, attendance, scheduling, HR and payroll for the Philippines and Singapore. 
 
After four years in Manila and Singapore Mr. Jagger returned to Vancouver to launch addy to 
eradicate barriers to home ownership for everyone. 
 
Mr. Jagger co-authored the book Sociable! in 2009 with Shane Gibson and has spoken around 
the world at various real estate conferences, Entrepreneur Organization chapters and boards of 
trade events. Stephen is the co-President of the Vancouver College Alumni Association and sits 
as a Director of The Mel Jr. & Marty Zajac Foundation. 

3.3 Penalties, Sanctions and Bankruptcy 

No penalty or sanction has been in effect during the last 10 years, no cease trade order has been in effect for a period 
of more than 30 consecutive days during the past 10 years, and no declaration of bankruptcy, voluntary assignment in 
bankruptcy, proposal under any bankruptcy or insolvency legislation, proceedings, arrangement or compromise with 
creditors, appointment of a receiver, receiver manager or trustee to hold assets has been in effect during the last ten 
years against or with regard to any: 

(a) director, executive officer or control person of the addy (1249 GRANVILLE ST) Corp., or 
(b) an issuer of which any person referred to in sub-paragraph (a) above was a director, executive 

officer, or control person of at that time. 

3.4 Loans 

The Issuer will be party to an unsecured loan in the maximum amount up to $600,000 bearing interest at an annual 
rate of 0% owing to addy TechCo. This loan will be made on May 19, 2021 with a maturity date of July 29, 2021. 
Proceeds from the loan will be used to fully fund the Issuer’s purchase of 600 Class A Units in the Partnership. The 
intention of addy TechCo and the Issuer is that the TechCo Loan will be a short-term, bridge loan which will be repaid 
with the proceeds of this Offering. If the Offering has insufficient funds available July 29, 2021 to repay the TechCo 
Loan, addy Real Estate Holdings Corp, a related party to the Issuer, will repay the remainder in full. See Item 2.6 – 
“Insufficient Funds”. There are no other debentures or loans to or from directors, management, promoters. 

 



- 16 - 

 

Item 4. Capital Structure 

4.1 Share Capital 

The following table describes the Issuer’s outstanding securities as of MARCH 31, 2021 (including options, warrants 
and other securities convertible into shares). 
 

Description 
of security 

Number 
authorized to 

be issued 
Price per 
security 

Number 
outstanding as at 
MARCH 31, 2021 

Number 
outstanding after 

min. offering 

Number 
outstanding after 

max. offering 

Common Unlimited $1.00 1 10,000 [1] 600,000[1] 
 Notes: 
[1] If the proceeds from this Offering are insufficient to allow the Issuer to complete the proposed purchase of the maximum percentage, the 
Issuer may reduce its purchase commitment in the Partnership with no penalty. 
 
4.2 Long Term Debt Securities 
 
See Item 3.4 “Loans”. 

4.3 Prior Sales  

Prior to this offering, the Issuer has raised the following funds: 
 

Date of 
issuance 

Type of security 
issued 

Number of securities 
issued 

Price per 
security 

Total funds 
received 

December
8, 2020 Common shares 1 $1.00 $1.00 

Item 5. Securities Offered 

5.1 Terms of Securities 

Pursuant to the Subscription Agreement, including the Shareholders’ Agreement and the Voting Trust and Information 
Sharing Agreement included therewith, for so long as the Issuer is not a public company, no Share may be sold, 
transferred or otherwise disposed of without the consent of the Issuer’s director. Each Share entitles the holder thereof 
to receive notice of any meetings of shareholders of the Issuer and to attend and cast one vote in person or by proxy 
per Share at all such meetings. Holders of Shares are entitled to receive on a pro-rata basis such dividends, if any, as 
and when declared by the board of directors of the Issuer at its discretion from funds legally available. Upon the 
liquidation, dissolution, or winding-up of the Issuer, all holders of these Shares are entitled to receive, on a pro-rata 
basis, the net assets of the Issuer after payment of debts and other liabilities subject to the rights, privileges, restrictions, 
and conditions attaching to any other series or class of shares ranking senior in priority to or on a pro-rata basis with 
the holders of Shares with respect to dividends or liquidation. 

The Shares do not carry any pre-emptive, subscription, redemption or conversion rights. Currently, the Shares are not 
listed on any stock exchange. Subscribers are required to execute a Shareholders’ Agreement, which includes a Voting 
Trust and Information Sharing Agreement, which transfers the voting rights of all subscribers to the Voting Trustee. 
For a description of the Shareholders’ Agreement, and the Voting Trust and Information Sharing Agreement, see Item 
2.7 “Material Agreements”.  

5.2 Subscription Procedure 

Prospective purchasers subscribing under the Offering Memorandum Exemption will be limited to a maximum of 
1,500 Shares. 

In order to be eligible to subscribe for Units, subscribers must create an account and register with addy at 
www.addyinvest.com. After successfully registering with addy, subscribers will be able to fund their “addy Wallet” 
using Interac or electronic funds transfer (or EFT). addy members will be able to view the current property listings 
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hosted by addy, including the Property. Only qualified addy members will be able to complete a subscription for Units 
using settled funds from their addy Wallet to complete the investment. 

Purchasers will be limited to residents of British Columbia, Ontario, and Alberta. The purchase of Shares hereunder 
will be made in reliance upon exemptions from the prospectus requirements of applicable securities laws, including 
the “Offering Memorandum” exemption in Section 2.9(1) and (2.1), as applicable, of National Instrument 45-106 
Prospectus Exemptions (“NI 45-106”), which may be available to the Issuer, and without the use of a registered dealer. 
As such, Subscribers: (i) will not receive the benefits associated with the involvement of such registrants; and (ii) will 
not receive the benefits associated with purchasing the shares pursuant to a filed prospectus, including the review of 
the material by the securities commissions or similar regulatory authority. 

The required form of risk acknowledgment under Section 2.9(1) and (2.1) of NI 45-106 is Form 45-106F4. 

If you purchase Shares, you will have certain rights, some of which are described below. Furthermore, the subscription 
agreement (the “Subscription Agreement”) you are provided concurrently with this offering memorandum 
supplements those rights on a contractual basis, such that all investors, wherever resident and regardless of the 
exemption relied upon, will be given substantially the same rights. For further information about your rights, you 
should consult a lawyer 

In order to subscribe for Shares, subscribers must agree to provide the Issuer with such information in order to enable 
it to determine the availability of the exemption, including: 

a) a duly completed and executed subscription agreement (including all applicable schedules, appendices, 
acknowledgements, certificates and other documents requested by the Issuer); and  
 

b) if the Offering Memorandum Exemption is relied upon, two copies of a Risk Acknowledgement Form (Form 
45-106F4).  

Subscribers may subscribe for shares by returning to the Issuer at Suite #352 – 3381 Cambie Street, Vancouver, British 
Columbia V5Z 4R3 the following: 

a) a completed Subscription Agreement (including all applicable schedules, appendices, acknowledgements, 
certificates and other documents requested by the Partnership);  

b) an agreement to be bound to the Issuer’s Shareholders’ Agreement; 

c) an agreement to be bound to the Issuer’s Voting Trust Agreement; and 

d) transfer of the aggregate settled subscription amount from the subscriber’s addy Wallet, or, in very limited 
circumstances, such other means acceptable to the Issuer, including a certified cheque, bank draft, money 
order or wire transfer (instructions to be provided) payable to “addy (1249 GRANVILLE ST) Corp.” 

The Issuer will hold the subscription monies advanced by each subscriber in trust for the subscriber until midnight on 
the 60th day after the subscription agreement is signed by the subscriber. Following execution of the subscription 
agreement by the subscriber, the subscriber has no right to withdraw the amount of the Subscription Price, or any 
interest earned thereon after the sixty-day cooling-off period. 

Once executed and delivered by the subscriber, a subscription agreement constitutes an offer to purchase the shares. 
The shares will be sold only to subscribers who have submitted the documentation specified above, duly executed and 
delivered. Shares will be subject to restrictions on transfer. See Item 10 below. The Issuer has the right to reject any 
prospective purchaser of shares for any reason whatsoever. If the Issuer decides to accept an offer to purchase the 
shares, the Issuer will execute a copy of the subscription agreement remitted by the subscriber and return one copy to 
such subscriber.  

If a request to purchase is accepted, shares will be issued and the Issuer will cause addy to update the subscriber’s 
addy Dashboard to include a written notification (the “Confirmation Notice”) confirming the completion of such 
issuance of shares, including, but not restricted to, a statement as to the number of shares issued to the subscriber and 
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the date of the issuance of the shares. Upon the written demand of the subscriber, the Issuer will deliver or cause the 
delivery of a Confirmation Notice to the investor. 

Once the Issuer has accepted your Subscription Agreement, it will remain in effect as long as the Shares purchased 
pursuant thereto remain outstanding. A Subscription Agreement terminates only upon: (a) the purchase for 
cancellation of the Shares to which it relates; or (b) the liquidation of the Issuer. 

THIS OFFERING IS SUBJECT TO A MAXIMUM OF 600,000 SHARES AND IS MADE ON A 
CONTINUOUS BASIS. UNLESS TERMINATED EARLIER BY THE ISSUER, THIS OFFERING WILL 
TERMINATE ON THE DATE ON WHICH ALL OF THE SHARES OFFERED HEREBY HAVE BEEN 
SOLD. 

5.3 Distribution 

This Offering is being made to (and subscriptions will only be accepted from) persons resident in British Columbia, 
Ontario, and Alberta pursuant to the Offering Memorandum Exemption in NI 45-106 from the prospectus 
requirements of applicable securities legislation. The foregoing exemptions relieve the Issuer from the provisions of 
applicable securities laws which otherwise would require the Issuer to file and obtain a receipt for a prospectus. 
Accordingly, prospective investors for the Shares will not receive the benefits associated with a subscription for 
securities issued pursuant to a filed prospectus, including the review of material by securities regulatory authorities. 
Each investor is urged to consult with his or her own legal adviser as to the details of the statutory exemption being 
relied upon and the consequences of purchasing securities pursuant to such exemption. 

The Shares have not been and will not be registered under the United States Securities Act of 1933, as amended. 
Subject to certain exceptions, therefore, these securities may not be offered or sold in the United States.  

Each investor is urged to consult with his, her, their, or its own legal adviser as to the details of the statutory 
exemption being relied upon and the consequences of purchasing securities pursuant to such exemption. 

Item 6. Income Tax Consequences and RRSP Eligibility 

6.1 Tax Advice 

You should consult your own professional advisers to obtain advice on the income tax consequences that apply to you. 

6.2 Material Income Tax Consequences 

There are no unique or material tax consequences that apply to the purchase of these Shares. 

6.3 Advice Regarding RRSP Eligibility 

Not all securities are eligible for investment in a registered retirement savings plan (RRSP). You should consult your 
own professional advisers to obtain advice on the RRSP eligibility of these securities.  

Shares will not constitute qualified investments for purposes of the Tax Act for trusts governed by registered retirement 
savings plans, registered retirement income funds, registered disability savings plans, registered education savings 
plans, deferred profit-sharing plans or tax-free savings accounts (collectively, “Deferred Plans”) and should not be 
acquired by Deferred Plans. 

Item 7. Compensation Paid to Sellers and Finders 

Not applicable since no compensation earned or paid. 

Item 8.  Other Material Facts 

The following are agreements which are material to this Offering but will not have been signed and executed into 
effect before the Offering date of MARCH 31, 2021: 
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i) The Asset Management Agreement between the Partnership and an affiliate (the “Asset Manager”) of the 
General Partner of the Partnership whereby the parties will agree the Asset Manager will earn an annual fee 
payable monthly on the last day of each month equal to the greater of: 
 
1) 0.35% of the aggregate Capital Contributions received by the Partnership from the issuance of Units; and 
2) 2% of the gross rental collections from the Property. 

 
ii) The Property Management Agreement between the Partnership and an affiliate (the “Property Manager”) of 

the General Partner of the Partnership whereby the parties that: 
 
1) an annual fee payable to the Property Manager for the provision of property management services in 

respect of the Property, in an amount equal to 3.5% of the gross rental receipts from the Property. 
 

iii) The PURE Lex Holdings Limited Partnership Subscription Agreement between the Issuer, other holders of 
Units of the Partnership and the General Partner. Key terms in this agreement are as follows:  
 
1) the Issuer subscribes for and agrees to purchase up to 600 Class A Units at a price of $1,000 per Unit in the 

Partnership and the Partnership agrees to issue and sell such number of units to the Issuer. 
2) the Units are sold on a private placement basis exempt from the prospectus requirements of the applicable 

securities laws.  
3) the Subscriber acknowledges that there were no representations from any parties that the Units will be 

repurchased at any point in the future.  
4) the Issuer agrees to be bound by the Partnership’s Limited Partnership Agreement described in 2.7(ii) -

Material Agreements. 

Item 9.  Risk Factors 

An investment in the Shares and the Issuer involves a number of significant risks. Prospective investors should 
carefully consider, among other factors, the matters described below, each of which could have an adverse 
effect on the value of the Shares. As a result of these factors, as well as other risks inherent in any investment, 
there can be no assurance that the Issuer will meet its business objectives. The Issuer’s returns may be 
unpredictable and, accordingly, the Shares are not suitable as a sole investment vehicle for an investor or an 
investor that is looking for a predictable source of cash flow. Based on, among others, the factors described 
below, the possibility of partial or total loss of capital will exist and investors should not subscribe unless they 
can readily bear the consequences of such loss.  

9.1  Investment Risks - risks that are specific to the Shares being offered by the Issuer 

No Review by Regulator 

Investors under this Offering will not have the benefit of a review of this Offering Memorandum by any securities 
regulatory authority or regulator. 

No Assurance on Investment Return 

An investment in the Issuer requires a long-term commitment, with no certainty of return. The success of the Issuer, 
accordingly, a return on investment for a purchaser of Shares, is entirely dependent upon the success of the 
Partnership’s real estate investment strategy. There is no assurance or guarantee that the Issuer and, accordingly, the 
holders of Shares will earn a return on their investment. Holders of Shares could lose the entire amount of their 
investment. 

The likelihood of success of the Partnership must be considered in light of the problems, expenses, difficulties, 
complications and delays frequently encountered in connection with the establishment of any real estate investment. 
If the General Partner fails to address any of these risks or difficulties adequately, its investment performance likely 
will suffer. Future profits, if any, will depend upon various factors, including the growth of the community surrounding 
the Property, the success, if any, of the development and marketability of the Property, the receipt of applicable 
government approvals, the application of government regulations and enforcement of such regulations and general 
political and economic conditions. There is no assurance that the Partnership will successfully implement its plans. 
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Restrictions on Transfer; Illiquidity of Shares and Liquidity Risks 

The Shares are not listed on an exchange. There is currently no secondary market through which the Shares may be 
sold, there can be no assurance that any such market will develop, and the Issuer has no current plans to develop such 
a market. 

The Units of the Partnership are not redeemable for an estimated period of five years and therefore the Issuer, as a 
holder thereof, will have no right to demand that the Partnership redeem the Units until the dissolution or winding up 
of the Partnership. 

Investment Losses 

The purchase of the Shares is highly speculative. An investment in the Shares may result in investment losses. A 
prospective purchaser should buy them only if he is able to bear the risk of the entire loss of its investment and has no 
need for immediate liquidity. 

9.2 Issuer Risks - risks that are specific to this Issuer 

Limited Operating History 

The Partnership is the very early stage of its business cycle and is therefore subject to the risks associated with early-
stage entities including start-up losses, uncertainty of revenues, markets and profitability, the need to raise additional 
funding, the evolving and unpredictable nature of the business and the ability to identify, attract and retain qualified 
personnel. There can be no assurance that the Partnership will be successful in doing what it is required to do to 
overcome these risks. No assurance can be given that the Partnership’s business activities will be successful. Total 
loss of an investment in Shares is possible.  

Past Performance not a Predictor of Future Results 

The track record of senior management of the Issuer or of the Partnership does not imply or predict (directly or 
indirectly) any level of future performance of the Issuer or the Partnership. Management’s performance is dependent 
on future events and is, therefore, inherently uncertain. Past performance cannot be relied upon to predict future events 
for a variety of factors, including, without limitation, varying business strategies, different local and national economic 
circumstances, different supply and demand characteristics relevant to buyers and sellers of assets, varying degrees of 
competition and varying circumstances pertaining to the capital markets.  

Dependence on Key Personnel 

The success of the Issuer and Partnership will depend in large part upon the services of key personnel employed by 
the Partnership. The loss of any one of these individuals, for any reason, could have a material adverse effect on the 
prospects of the Issuer. The management of the Partnership depends on the services of certain key personnel. There 
can be no assurances that such personnel will remain with the Partnership. 

Projections are Estimates Only 

All projections contained in this Offering Memorandum, including Item 2.2 “Our Business – The Partnership and the 
Property – Projected Financial Return on Sale of Property” and Appendix A to this Offering Memorandum, are 
estimates only and not a guarantee of future results. The Partnership’s actual financial position and results of 
operations may differ materially from current expectations (as presented in this Offering Memorandum) and, as a 
result, the Partnership’s revenue and expenses may differ materially from the revenue and expenses profiles provided 
herein. Such information is presented for illustrative purposes only and may not be an indication of the Partnership’s 
actual financial performance. 

Potential Inability to Fund Investments  

The Partnership may commit to making future investments in anticipation of repayment of principal outstanding 
and/or the payment of interest under existing investments and/or in reliance on its credit facilities. In the event that 
such repayments of principal or payments of interest are not made, or where credit facilities are not available, the 
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Partnership may be unable to advance some, or all of the funds required to be advanced pursuant to the terms of its 
commitments and may be required to obtain interim financing and to fund such commitments or face liability in
connection with its failure to make such advances. 

The Partnership will be required to make certain expenditures in respect of its activities, including, but not limited to, 
the payment of property taxes, maintenance costs, insurance costs and related charges, regardless of whether the 
Property is producing sufficient income to service such expenses. If the Partnership is unable or unwilling to meet 
such payment obligations, losses could be sustained as a result of the exercise by creditors of rights of foreclosure or 
sale. 

Real Property Ownership 

All real property investments are subject to elements of risk. Such investments are affected by general economic 
conditions, local real estate markets, demand for commercial and/or residential premises, competition from other
available commercial and/or residential premises and various other factors. Certain significant expenditures, including 
property taxes, capital repair and replacement costs, maintenance costs, mortgage payments, insurance costs and
related charges must be made throughout the period of ownership of real property regardless of whether the property 
is producing any income. If the Issuer is unable to meet mortgage payments on any property, losses could be sustained. 

Real property investments tend to be relatively illiquid, with the degree of liquidity generally fluctuating in relation to 
demand for and the perceived desirability of such investments. Such illiquidity may tend to limit the Issuer’s ability  
to vary its portfolio promptly in response to changing economic or investment conditions. If the Issuer was required 
to liquidate its real property investments, the proceeds to the Issuer might be significantly less than the aggregate value 
of its properties on a going-concern basis. The Partnership will be subject to the risks associated with debt financing, 
including the risk that existing mortgage indebtedness secured by the properties the Partnership acquires 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. 

Risks Associated with Property Acquisition 

The acquisition of the Property entails risks that it will fail to perform in accordance with expectations. It is not possible 
to manage all risks associated with such an acquisition in the terms and conditions contained in commercial agreements 
pertaining to such an acquisition. The Property may be subject to unknown, unexpected or undisclosed liabilities that 
may materially and adversely affect its operations and financial condition and results. The representations and 
warranties, if any, given by the vendors may not adequately protect against these liabilities and any recourse against 
third parties may be limited by the financial capacity of such third parties. The Property may not achieve anticipated 
rental yields and the estimates of costs of this property and its intended Property plans may prove inaccurate or may 
not have intended results. There is no assurance that the Partnership will be able to meet its intended investment 
objective with the acquisition of the Property. There are general investment risks inherent in any real estate investment. 

Revenue Produced from the Property 

The Property currently generates income through rental payments made by the tenants thereof. Upon the expiry of any 
lease, there can be no assurance that such lease will be renewed, or the tenant replaced. The terms of any subsequent 
lease may be less favorable to the Partnership than the existing lease. 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.  

Litigation Risks 

The Partnership may, from time to time, become involved in legal proceedings in the course of its business. The costs 
of litigation and settlement can be substantial and there is no assurance that such costs will be recovered in whole or 
at all. The unfavorable resolution of any legal proceedings could have an adverse effect on the Partnership, and 
indirectly the Issuer, and its financial position and results of operations that could be material. 
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Debt Financing 

The Partnership is subject to the risks associated with debt financing, including the risk that the Partnership may be 
unable to make interest or principal payments or meet loan covenants, the risk that defaults under a loan could result 
in cross defaults or other lender rights or remedies under other loans, and the risk that existing indebtedness may not 
be able to be refinanced or that the terms of such refinancing may not be as favourable as the terms of existing 
indebtedness. 

General Uninsured Losses 

The General Partner is expected to arrange for comprehensive insurance, including fire, liability and extended 
coverage, of the type and in the amounts customarily obtained for properties similar to the properties proposed to be 
acquired and will endeavour to obtain coverage where warranted against earthquakes and floods. However, in many 
cases certain types of losses (generally of a catastrophic nature) will be either uninsurable or not economically 
insurable. Should such a disaster occur with respect to the proposed Property to be acquired, the Partnership could 
suffer a loss of capital invested and not realize any profits which might be anticipated from the ownership thereof. 

Real Estate Investment and Ownership 

Real estate investments are generally subject to varying degrees of risk depending on the nature of the property. Such 
risks include the highly competitive nature of the real estate industry, changes in general economic conditions (such 
as the availability and cost of mortgage funds), local conditions (such as the supply of office, industrial, retail space 
or warehousing or the demand for residential real estate in the area and thereby the prices at which serviced lots and 
parcels may be sold), government regulation and changes therein (such as planning, zoning, taxation of property and 
environmental legislation), changes in governments and the political environment in the applicable jurisdictions, 
competition from other available properties and the attractiveness of the property to potential purchasers, including 
builders. In addition, each segment in the real estate industry is capital intensive and is typically sensitive to interest 
rates and general economic conditions. The income generated by real estate properties, if any, is dependent upon 
general economic conditions and, accordingly, the return on investment may be affected by changes in those 
conditions. In addition, increased weakness and volatility in local markets may significantly reduce the amount of 
debt financing available for real estate projects. As a result, the current value of real estate investments could
considerably decrease. These factors may have a negative impact on the value of the Partnership’s Issuer’s indirect 
interests in the Property, on the length of time the Issuer will be required to hold the Class A Units in the Partnership 
the Property, on the sale price of the Property when it is intended for sale, and on the value of the Class A Units. 

Competition for Tenants 

The real estate business is competitive. Numerous other developers, managers and owners of properties compete with 
the Partnership in seeking tenants. The existence of competing developers, managers and owners for tenants could 
have an adverse effect on the Partnership’s ability to lease suites in its properties and on the rents charged. 

Dilution 

The number of Shares the Issuer is authorized to issue is unlimited. Any issuance of additional Shares may have a 
dilutive effect on the holders of Shares of the Issuer. 

9.3 Industry Risks 

Environmental Matters 

Environmental and ecological legislation and policies have become increasingly important, and generally restrictive. 
Under various laws, the Partnership could become liable for the costs of removal or remediation of certain hazardous 
or toxic substances released on or in its properties or disposed of at other locations. The failure to remove or remediate 
such substances, if any, may adversely affect an owner’s ability to sell such real estate or to borrow using such real 
estate as collateral, and could potentially also result in claims against the owner by private plaintiffs. 
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Interest Rates 

A decrease in interest rates may encourage buyers or tenants to purchase condominiums or other types of housing, 
which could result in a reduction in demand for multi-dwelling units or rental properties. 

General Economic Conditions 

The Partnership is affected by general economic conditions, local real estate markets, competition from other available 
premises, including new developments, and various other factors. The competition for tenants also comes from 
opportunities for individual home ownership, including condominiums, which can be particularly attractive when 
home mortgage loans are available at relatively low interest rates. The existence of competing developers and owners 
for the Issuer’s tenants and property buyers could have an adverse effect on the Partnership's ability to sell or lease 
suites in the Property and on the sale price sought or rents charged, rent growth, increased sales, leasing and marketing 
costs. In addition, any increase in the supply of available space in Metro Vancouver could have an adverse effect on 
the Partnership. 

COVID-19 - The pandemic has led (and may continue to lead) to disruptions in global economic activity, resulting in, 
among other things, a general decline in capital markets and lower interest rates. These circumstances are likely to 
have an adverse effect on levels of employment, which may adversely impact the ability of tenants, borrowers and 
other counterparties to make timely payments on their rents, mortgages and other loans. An increase in delinquent 
payments by tenants, borrowers and other counterparties may negatively affect the Partnership’s financial position. 
The full extent of the duration and impact that COVID-19, including any regulatory responses to the outbreak, will 
have on the Canadian economy and the Partnership’s proposed business is highly uncertain and difficult to predict at 
this time. 

Tax Risks 

No assurance can be given that changes in the Income Tax Act (Canada) (the “Tax Act”), or changes in the 
administrative policies and assessing practices of the Canada Revenue Agency, or future court decisions, or the 
implementation of new taxes will not adversely affect the Partnership or fundamentally alter the income tax 
consequences to holders of Shares with respect to acquiring, holding or disposing of Shares. Investors are strongly 
encouraged to consult their tax advisors as to the tax consequences of acquiring, holding and disposing of Shares. 

Competition 

The Partnership experiences competition for multifamily property purchases as well as leasing of thereof. The 
Partnership could face increased competition from newly formed or emerging entities, as well as from established 
entities that choose to focus (or increase their existing focus) on multifamily opportunities in Metro Vancouver and 
the other markets in which the Partnership intends to operate. 

For all of the aforesaid reasons and others set forth and not set forth herein, the Shares involve a certain degree 
of risk. Any person considering the purchase of the Shares should be aware of these and other factors set forth 
in this Offering Memorandum and should consult with his/her legal, tax and financial advisors prior to making 
an investment in the Shares. The Shares should only be purchased by persons who can afford to lose all of their 
total investment 

Item 10.  Reporting Obligations 

10.1 Nature and Frequency of Reporting 

The Issuer is not a “reporting issuer” in any jurisdiction in Canada. This means that the Issuer is not required to file 
documents with securities regulators or provide you with financial or other information under Canadian securities 
laws. Except as required under applicable securities laws, the Issuer is not required to send you any documents 
on an annual or ongoing basis. 

As a corporation formed under the Business Corporation Act (British Columbia), the Issuer is required to provide its 
shareholders with audited financial statements annually unless waived by the shareholders. 
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As a shareholder of the Issuer, you will have a right to receive notice of the annual general meeting of the Issuer’s 
shareholders. 

Where required pursuant to applicable laws, the Issuer may file with the securities regulatory authorities or deliver to 
the securities regulatory authorities, audited annual financial statements of the Issuer, as well as a notice that 
accompanies the financial statements describing how the proceeds raised under the Offering have been used and such 
other information for a non-reporting issuer that distributes securities using the Offering Memorandum Exemption 
required by applicable securities laws. 

10.2 Sources of Information about the Issuer 

Information about the Issuer’s incorporation, amendments to the Issuer’s Articles, directors, officers, annual corporate 
filings and other corporate information can be obtained from the Corporate Registry of British Columbia by contacting 
the registry at https://www.corporateonline.gov.bc.ca/. 

Item 11.  Resale Restrictions 

11.1 General Statement 

With respect to trades in all Provinces and Territories of Canada other than Manitoba, these securities will be subject 
to a number of resale restrictions, including a restriction on trading. Until the restriction on trading expires, you will 
not be able to trade the securities unless you comply with an exemption from the prospectus and registration 
requirements under securities legislation. 

Furthermore, pursuant to the Issuer’s Articles, for so long as the Issuer is not a public company, no Share may be sold, 
transferred or otherwise disposed of without the consent of the Issuer’s directors. Any sale, transfer or other disposition 
of the Shares is subject to the restrictions and other requirements in the Issuer’s Shareholders’ Agreement and the 
Voting Trust Agreement. For a description of the material terms of the Shareholders’ Agreement and the Voting Trust 
Agreement, see Item 2.7 “Material Agreements”.  

11.2 Restricted Period 

With respect to trades in all Provinces and Territories of Canada other than Manitoba, unless permitted under securities 
legislation, you cannot trade the securities before the date that is four months and a day after the date the Issuer 
becomes a reporting issuer in any Province or Territory of Canada. 

Item 12.  Purchasers’ Rights 

If you purchase these securities you will have certain rights, some of which are described below. For information 
about your rights, you should consult a lawyer. 

12.1 60 Day Cancellation Right  

You can cancel your agreement to purchase these securities. To do so, you must send a notice to the Issuer by midnight 
on the 60th day after you sign the agreement to buy the securities. 

12.2 Statutory Rights of Action in the Event of a Misrepresentation 

For Investors Resident in British Columbia 

The Securities Act (British Columbia) (the “B.C. Act”) provides investors resident in British Columbia (each, a “B.C. 
Purchaser”) with, in addition to any other right they may have at law, rights of rescission or damages, or both, where 
an offering memorandum, together with any amendments thereto, contains a misrepresentation. 

In particular, section 132.1 of the B.C. Act provides that if this Offering Memorandum, together with any amendments 
hereto, contains a misrepresentation, and it was a misrepresentation at the time of purchase of the Shares, a B.C. 
Purchaser to whom this Offering Memorandum was delivered and who purchases the Shares offered hereunder will 
be deemed to have relied on the misrepresentation if it was a misrepresentation at the time of purchase and has, subject 
as hereinafter provided, a right of action against the Issuer, every director of the Issuer at the date of the Offering 
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Memorandum and every person who signed the Offering Memorandum for damages, which liability if found or
admitted will be joint and several, and a right of rescission against the Issuer, provided that if the B.C. Purchaser elects 
to exercise a right of rescission against the Issuer, the B.C. Purchaser has no right of action for damages against the 
Issuer, and provided that: 

(a) an action to enforce such right or rights must not be commenced: (i) in the case of an action for rescission, 
more than 180 days after the date of the transaction that gave rise to the cause of action; or (ii) in the case of 
an action other than for rescission, more than the earlier of: (A) 180 days after the B.C. Purchaser first had 
knowledge of the facts giving rise to the cause of action; or (B) 3 years after the date of the transaction that 
gave rise to the cause of action; 

(b) no person will be liable if they, or it proves that the B.C. Purchaser had knowledge of the misrepresentation; 

(c) in the case of an action for damages, no person will be liable for all or any part of the damages that it proves 
does not represent the depreciation in value of the Shares resulting from the misrepresentation; and 

(d) in no case will the amount recoverable in any action exceed the price at which the Shares were offered under 
the Offering Memorandum. 

For Investors Resident in Ontario 

The Securities Act (Ontario) (the “Ontario Act”) provides investors resident in Ontario (each an “Ontario 
Purchaser”) with, in addition to any other right they may have at law, rights of rescission or damages where an 
Offering Memorandum, together with any amendments thereto contains a misrepresentation. 

In particular, section 130.1 of the Ontario Act provides that if this Offering Memorandum contains a misrepresentation, 
an Ontario Purchaser who purchases the Shares offered by this Offering Memorandum during the period of distribution 
has a right of action for damages against the Issuer or, alternatively, may elect to exercise a right of rescission against 
the Issuer, without regard to whether the Ontario Purchaser relied on the misrepresentation, provided that if the Ontario 
Purchaser exercises its right of rescission, it will not have a right of action for damages against the Issuer, and provided 
that: 

(a) no action will be commenced to enforce these rights more than: (i) in the case of any action for rescission, 
180 days after the date of the transaction that gave rise to the cause of action; or (ii) in the case of any action, 
other than an action for rescission, the earlier of: (A) 180 days after the Ontario Purchaser first had knowledge 
of the fact giving rise to the cause of action, or (B) three years after the date of the transaction that gave rise 
to the cause of action; 

(b) the Issuer will not be liable if it proves that the Ontario Purchaser purchased the Shares with knowledge of 
the misrepresentation; 

(c) in an action for damages, the Issuer will not be liable for all or any portion of the damages that the Issuer 
proves do not represent the depreciation in value of the Shares as a result of the misrepresentation relied 
upon; and 

(d) in no case will the amount recoverable exceed the price at which the Shares were offered. 

For Investors Resident in Alberta 

The Securities Act (Alberta) (the “Alberta Act”) provides investors resident in the Province of Alberta (each an 
“Alberta Purchaser”) with, in addition to any other right they may have at law, rights of rescission or damages, where 
an offering memorandum, together with any amendments thereto, contains a misrepresentation. 

In particular, section 204 of the Alberta Act provides that in the event that this Offering Memorandum, together with 
any amendments hereto, is delivered to an Alberta Purchaser and contains a misrepresentation, and it was a 
misrepresentation at the time of purchase of the Shares, an Alberta Purchaser to whom this Offering Memorandum 
was delivered and who purchases the Shares offered hereunder (without regard to whether the purchaser relied upon 
such misrepresentation) has, subject as hereinafter provided, a right of action against the Issuer, every director of the 
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Issuer at the date of the Offering Memorandum and every person or company who signed the Offering Memorandum 
for damages, which liability if found or admitted will be joint and several, or alternatively, a right of action against 
the Issuer for rescission, provided that if the Alberta Purchaser elects to exercise a right of rescission against the Issuer, 
the Alberta Purchaser has no right of action for damages against the Issuer or other above named person, and provided 
that: 

(a) an action is commenced to enforce such right: (i) in the case of an action for rescission, within 180 days after the 
date the transaction that gave rise to the cause of action; or (ii) in the case of any action, other than an action for 
rescission, within the earlier of: (A) 180 days from the date that the Alberta Purchaser first had knowledge of the facts 
giving rise to the cause of action; or (B) three years from the date of the transaction that gave rise to the cause of 
action; 

(b) no person will be liable if he, she or it proves that the Alberta Purchaser had knowledge of the misrepresentation; 

(c) in the case of an action for damages, no person will be liable for all or any part of the damages that it proves does 
not represent the depreciation in value of the Shares as a result of the misrepresentation; and 

(d) in no case will the amount recoverable in any action exceed the price at which the Shares were sold to the Alberta 
Purchaser. 

12.3 Contractual Rights of Action in the Event of a Misrepresentation 

For investors resident in a jurisdiction where the securities legislation does not provide a comparable statutory right 
of action in the event of a misrepresentation in this Offering Memorandum as indicated above, if there is a 
misrepresentation in this Offering Memorandum or any information or documents incorporated or deemed to be 
incorporated by reference into this Offering Memorandum, then, you have a contractual right to sue the Issuer: 

(a) for rescission (to cancel your agreement to buy these securities); or 

(b) for damages. 

This contractual right to sue is available to an investor whether or not the investor relied on the misrepresentation. As 
part of this contractual right to sue, in an action for damages, the amount an investor may recover: 

(a) must not exceed the price that the investor paid for the investor’s securities; 

(b) does not include all or any part of the damages that the Issuer proves does not represent the depreciation in 
value of the securities resulting from the misrepresentation; and 

(c) is in addition to, and does not detract from, any other right of the investor. 

The Issuer has a defence if it proves that the investor knew of the misrepresentation when the investor purchased the 
securities. 

If the investor intends to rely on the rights described in (a) or (b) at the top of this Item 12.3, you must do so within 
strict time limitations. These rights are enforceable by an investor by delivering a notice to the Issuer: 

(a) in the case of an action for rescission, within 180 days after the investor signs the agreement to purchase the 
security; or 

(b) in the case of an action for damages, before the earlier of: 

(i) 180 days after the investor first has knowledge of the facts giving rise to the cause of action; 
or 

(ii) three years after the date the investor signs the agreement to purchase the security. 
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Item 13.  Financial Statements 

Audited Financial Statements 

addy (1249 GRANVILLE ST) Corp. 
AUDITED FINANCIAL STATEMENTS 
for the Period Ended December 31, 2020 
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Item 14.  Date and Certificate 

Dated MARCH 31, 2021 

This offering memorandum does not contain a misrepresentation. 

On behalf of addy (1249 GRANVILLE ST) Corp.: 
 
 
 

  
 

Michael Stephenson  
President and Chief Executive Officer  

 Stephen Jagger 
Chief Marketing Officer and Acting Chief Financial 
Officer 

 

On behalf of addy Technology Corp. and as Promoter: 
 
 
 

  
 

[Director – Michael Stephenson]  [Director – Stephen Jagger] 
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APPENDIX A 
TO OFFERING MEMORANDUM DATED MARCH 31, 2021 

Capitalized and other terms used in this Appendix A which are not defined in this Appendix A have the meanings given to them in the Offering Memorandum dated 
MARCH 31, 2021 to which this Appendix A and is attached. Certain information included in this Appendix A constitutes “future-oriented financial information” or 
“financial outlooks” within the meaning of applicable Canadian securities laws. Such information reflects current expectations with respect to current events and is 
not a guarantee of future performance. Subscribers should not place undue reliance on such future-oriented financial information and financial outlooks. Future-
oriented financial information and financial outlooks, as with forward-looking information generally, are, without limitation, based on the assumptions and subject 
to the risks set out in Item 9 of the Offering Memorandum. The Partnership’s actual financial position and results of operations may differ materially from current 
expectations and, as a result, the Partnership’s revenue and expenses may differ materially from the revenue and expenses profiles provided herein. Such information 
is presented for illustrative purposes only and may not be an indication of the Partnership’s actual financial position or results of operations. See Item 9 “Risk Factors” 
generally and Item 9.2 “Issuer Risks - risks that are specific to this Issuer – Projections are Estimates Only”. 

 
The Issuer uses the terms Internal Rate of Return (“IRR”) and Return on Investment (“ROI”), Cash Flow Forecast and Profit as defined herein. Such measures are 
not defined under IFRS nor should any of these measures be viewed as an alternative to net income, cash flow from operating activities or other measures of 
financial performance calculated in. 
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Projected Cash Flow and Profit 

Cash Flow 

The Property is expected to generate rental income during the course of the proposed buy-and-hold plan. Operating expenses will also be incurred by the 
Partnership to manage and maintain the apartment units during the buy-and-hold program. Operating profit is the difference between rental income and operating 
expense. Expenses incurred after operating profit include capital/leasing, debt service (including principal) for mortgage, and other expenses not related to the 
operation of the Property. 

Operating profit will first be used to pay down the Term Loan which is described under Item 8 “Other Material Facts” and then will be distributed to holders of 
Units of the Partnership expected on an annual basis as described under Item 2.2(d).  

The General Partner has discretion on distributions timing, but not less than annually, and the amount. 

Table 1 below reflects expected cash flow during the expected term of the project and includes payment to service the loan taken out to help fund the purchase. 

It should be noted that variability in number of apartment units that are leased and renewed, and in the increases or decreases to rental income generated over the 
life of the project will impact Subscriber IRR. 

Projected Partnership Profit 

It is projected that the sale price of the Property at year-five will be $25,978,000 and generate cash proceeds of $12,354,000 (Selling Price - Principal Debt - Selling 
Costs & Windup Costs) after repaying the outstanding loan and paying for all expenses, as covered in Table 1 below. 

These cash proceeds will be distributed to the Partnership’s Unit holders on a pro rata basis and represent a profit of $3,481,000 (Selling Price + Net Cash Available 
for Distribution) on total equity of $9,087,000 (of which the Issuer has contributed up to a maximum of $600,000) over the 5-year period. 

Projected Partnership profit represents a 6.74% Internal Rate of Return (“IRR”) to holders of Units in the Partnership, where IRR is a financial measure of the 
average annual return of an investment over its investment lifetime. This is equivalent to a 38.3% Return on Investment (“ROI”) to holders of Units in the Partnership, 
where ROI is a financial measure of the amount of return on an investment relative to the investment’s cost. 

Shares of the Issuer 

The Class A Units of the Issuer are not redeemable for an estimated period of five years and therefore the Subscriber as a holder of Shares in the Issuer 
will have no right to demand to redeem the Shares it holds as a Subscriber. 

 



- 40 - 

 

 



- 41 - 

 

 
(1) Investment amount required for the Property in addition to the Term Loan. 
(2) Sales proceeds estimate is based on the expected annual rental income that the Property will generate after it is sold. 
(3) Selling Costs & Windup Costs based on 1.5% of the Selling Price of $25,978,811. 

PURE Lex GP LTD. General Partner Profit Split 

Profit, if any, from the Net Cash Available for Distribution and from the Sale of the Property will be distributed to the Issuer and in turn to subscribers to this Offering 
subject to the following calculation which applies to the PURE Lex GP LTD. Profit Split:  

a) Profit Share Split: 80% to holders of Class A Units and 20% to the PURE Lex GP LTD. 
 
Before Profit Split 
 
Based on a maximum offering, the Issuer is entitled to 6.60% of the Partnership’s projected Net Cash Available for Distribution and 6.60% of the Sale of the 
Property which equates to $829,866 total in the five-year horizon before the Profit Split, as covered in Table 2. 

 
 

(1) Issuer’s investment in Partnership of $600,000 represents a 6.60% share of Total Equity of $9,087,000 and accordingly, Issuer is entitled to 6.60% of the Partnership’s projected Net Cash Available 
for Distribution and from the Sale of the Property which equates to $829,866 total in the five-year horizon before the Profit Split. 
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After Profit Split & Return of Equity 
 

The Issuer is entitled to a total net cash available for distribution of $183,893 after the initial $600,000 equity is returned and the Profit Split of 80% to holders of 
Class A Units and 20% to the PURE Lex GP LTD. has occurred, as covered in Table 3. This equates to an IRR of 5.52%, which is a 30.6% ROI, as covered in Table 
4. The calculation does not reflect any costs incurred by the Issuer which are reflected in “Table 5 - Projected Subscriber IRR”. 

 

(1) Profit Split is calculated after the return of initial equity in year-five. 
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Projected Subscriber IRR 

The Issuer will incur initial setup costs, including incorporation of the Issuer, initial stub audit by KPMG, and subsequent audit period of four years totalling $49,914 
accounted for in this Offering resulting in a projected IRR of 5.52%, which is a ROI of 30.6% to subscribers to this offering as reflected in Table 5 below. 

 
(1) The Issuer will incur initial setup costs, including incorporation of the Issuer, initial stub audit by KPMG, and subsequent audit period of four years totalling $49,914 which is subsidized by addy 

TechCo, an affiliate of the Issuer. 

Expected Return 

The information presented below represents expected results of a $600,000 maximum offering and may not reflect actual results. The expected return (IRR and ROI) 
based on your investment amount can fluctuate up or down based on many factors. Please review the entirety of this Offering Memorandum and understand the risks 
stated in “Item 9 – Risks Factors”. You are not liable beyond your investment amount. 

 


