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March 13, 2020

Dear Fellow Unitholder,

On behalf of the Board and management of Choice Properties Real Estate Investment Trust (“Choice Properties”),
we are pleased to invite you to our Annual Meeting of Unitholders, which will be held on Friday, April 24, 2020 at
10:00 a.m. (Toronto time). Due to the uncertain public health impact of the coronavirus outbreak (COVID-19) and
in consideration of the health and safety of our unitholders, colleagues and the broader community, this year’s
meeting will be held in a virtual meeting format only, by way of a live webcast. Unitholders will be able to listen,
participate and vote at the meeting in real time through a web-based platform instead of attending the meeting in
person.

The Notice of Annual Meeting of Unitholders and related materials are enclosed.

This Management Proxy Circular describes the business to be conducted at the meeting. The Circular contains
information on our governance practices and our approach to executive compensation. Atthe meeting, unitholders
will be voting on important matters. We hope that you take the time to review these meeting materials and that
you exercise your vote. You may vote either by attending the virtual meeting or by completing and sending in your
proxy form. Please read the enclosed materials as they contain relevant information for voting on the business to
be conducted at the meeting.

We hope you will be able to join us at our meeting, which will occur by live webcast at https://web.lumiagm.com/
166996853. Additional information on how to attend the virtual meetingis enclosed. This meeting is an opportunity
to listen to and ask questions of the people who are responsible for the performance of Choice Properties. The
webcast of the meeting will be archived on our website following the meeting.

We thank you for your continued support of Choice Properties and look forward to your attendance at this year’s
meeting.

Yours truly,

@y,

Galen G. Weston
Chairman


https://web.lumiagm.com/166996853
https://web.lumiagm.com/166996853
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The 2020 Annual Meeting of Unitholders (the “Meeting”) of Choice Properties Real Estate Investment Trust (“Choice Properties”
or the “Trust”) will be held on Friday, April 24, 2020 at 10:00 a.m. (Toronto time) for the following purposes:

A. to receive the audited consolidated financial statements of the Trust for the financial year ended December 31, 2019,
and the external auditor’s report;

B. to elect members of the Board of Trustees of Choice Properties (see “Elect the Board of Trustees” in the Management
Proxy Circular (the “Circular”) for additional details);

C. to appoint the external auditor and to authorize the trustees to fix the external auditor’s remuneration (see “Appoint
the External Auditor” in the Circular for additional details);

D. to vote on the advisory resolution on the approach to executive compensation; and

to transact such other business as may properly be brought before the Meeting or any reconvened meeting.

Record Date and Voting

Only unitholders of record at the close of business on March 9, 2020 are entitled to vote at the Meeting.

Due to the uncertain public health impact of the coronavirus outbreak (COVID-19) and in consideration of the health and safety
of our unitholders, colleagues and the broader community, this year’s Meeting will be held in a virtual meeting format only.
Unitholders will be able to listen to, participate in and vote at the Meeting in real time through a web-based platform instead
of attending the Meeting in person.

You can attend the Meeting by joining the live webcast online at https://web.lumiagm.com/166996853. See “How do | attend
and participate at the virtual Meeting?” in the Circular for detailed instructions on how to attend and vote at the Meeting.

In order to determine how to vote at the Meeting, you should first determine whether you are: (i) a beneficial holder of units
of the Trust (the “Trust Units”), as are most of the Trust’s unitholders; or (ii) a registered holder of Trust Units.

*  You are a beneficial unitholder (also known as a non-registered unitholder) if you own Trust Units indirectly and your Trust
Units are registered in the name of a bank, trust company, broker or other intermediary. For example, you are a beneficial
unitholder if your Trust Units are held in a brokerage account of any kind.

e You are a registered unitholder if you hold a paper unit certificate or certificates and your name appears directly on the
unit certificate(s).

Notice and Access

Choice Properties is using the “notice and access” procedure adopted by the Canadian Securities Administrators for the delivery
of the Circular. Under the notice and access procedure, you are still entitled to receive a form of proxy (or voting instruction
form) enabling you to vote at the Meeting. However, instead of paper copies of the Circular, you are receiving this Notice of
Meeting that contains information about how to access the Circular electronically. The principal benefit of the notice and access
procedure is that it reduces costs and the environmental impact of producing and distributing paper copies of documents in
large quantities. Unitholders who have consented to electronic delivery of materials are receiving this Notice of Meeting in an
electronic format.

The Circular and form of proxy (or voting instruction form) for the Trust Units and the special voting units of the Trust issued
in connection with the Class B limited partnership units of Choice Properties Limited Partnership (the “Special Voting Units”
and, together with the Trust Units, the “Units”) provide additional information concerning the matters to be dealt with at the
Meeting. You should access and review all information contained in the Circular before voting.

Unitholders with questions about the notice and access procedure can call Broadridge Investor Communications Corporation
(“Broadridge”) toll free at 1-855-887-2244.


https://web.lumiagm.com/166996853

Websites Where the Circular is Posted

The Circular can be viewed online on the Trust’s website, www.choicereit.ca, or under Choice Properties’ SEDAR profile at
www.sedar.com.

How to Obtain a Paper Copy of the Circular

All unitholders may request that paper copies of the Circular be mailed to them at no cost for up to one year from the date
that the Circular was filed on SEDAR.

If you are a beneficial unitholder, a request may be made by going to www.proxyvote.com and entering the 16-digit control
number located on your votinginstruction form and following the instructions provided. Alternatively, you may submit arequest
by calling Broadridge at 1-877-907-7643. A request must be received by April 14, 2020 (i.e., at least seven business days in
advance of the date and time specified in your voting instruction form as the voting deadline) if you would like to receive the
Circular in advance of the voting deadline and Meeting date.

If you hold a paper unit certificate or certificates and your name appears directly on the unit certificate(s), and, if you would
like to receive the Circular: (i) in advance of the voting deadline and Meeting date; or (ii) after the Meeting date and within
one year from the date the Circular was filed on SEDAR, then a request may be made by calling AST Trust Company (Canada)
(“AST”) at 1-888-433-6443, or outside Canada and the United States, at 416-682-3801 or by emailing
fulfilment@astfinancial.com. A request must be received by April 14, 2020 (i.e., at least seven business days in advance of the
date and time specified in your proxy form as the voting deadline) if you would like to receive the Circular in advance of the
voting deadline and Meeting date.

Voting
Beneficial Unitholders

Beneficial unitholders are entitled to vote through Broadridge or their intermediary, or during the Meeting by online ballot
through the live webcast platform. Beneficial unitholders should vote by following the instruction of Broadridge or their
intermediary as indicated on their voting instruction form. Voting instruction forms will be provided by Broadridge or your
intermediary. Voting instruction forms may be returned as follows:

INTERNET: WWW.proxyvote.com
TELEPHONE: 1-800-474-7493 (English) or 1-800-474-7501 (French)
MAIL: Data Processing Centre, P.O. Box 3700, STN. INDUSTRIAL PARK, Markham, Ontario L3R 929

Broadridge or your intermediary must receive your voting instructions at least one business day in advance of the proxy deposit
date noted on your voting instruction form. If you are a beneficial unitholder and you wish to attend and vote at the Meeting
(or have another person attend and vote on your behalf), you must complete the voting instruction form in accordance with
theinstructions provided. These instructions include the additional step of registering the person you have designated to attend
the Meeting (either yourself or the person you designated to attend on your behalf) with our transfer agent, AST, after submitting
the form of proxy or voting instruction form. Failure to register the proxyholder you have designated to attend the Meeting
with AST will result in such proxyholder not receiving a control number to participate in the Meeting and such proxyholder
would only be able to attend the Meeting as a guest. Guests will be able to listen to the Meeting but will not be able to ask
questions or vote.

Registered Unitholders

Registered unitholders are entitled to vote by proxy or during the Meeting by online ballot through the live webcast platform.
Registered unitholders who are unable to attend the Meeting should exercise their right to vote by signing and returning the
form of proxy, or voting in advance by telephone, in accordance with the directions on the form. AST must receive completed
proxies not later than 5:00 p.m. (Toronto time) on April 22, 2020 or, if the Meeting is adjourned or postponed, two business
days before the Meeting is reconvened.

By Order of the Board of Trustees,

OWW%/

Doris L. Baughan

Senior Vice President, General Counsel and Secretary
March 13, 2020

Toronto, Ontario


mailto:fulfilment@astfinancial.com
http://www.proxyvote.com
http://www.sedar.com
http://www.choicereit.ca
http://www.proxyvote.com

VOTING INFORMATION

ABOUT THIS CIRCULAR AND RELATED PROXY MATERIALS

This Management Proxy Circular (the “Circular”) and other materials are being provided in connection with the 2020 Annual
Meeting of Unitholders (the “Meeting”) of Choice Properties Real Estate Investment Trust (“Choice Properties” or the “Trust”)
to be held on Friday, April 24, 2020, at 10:00 a.m. (Toronto time). Due to the uncertain public health impact of the coronavirus
outbreak (COVID-19) and in consideration of the health and safety of our unitholders, colleagues and the broader community,
this year’s meeting will be held in a virtual meeting format only, by way of a live webcast. Unitholders will be able to listen,
participate and vote at the meeting in real time through a web-based platform instead of attending the meeting in person.

This Circular describes the items to be voted on at the Meeting as well as the voting process, and provides information about
trustee and executive compensation, governance practices and other relevant matters.

Please see the “Questions and Answers Regarding the Voting Process” section below for an explanation of how you can vote
on the matters to be considered at the Meeting, whether or not you decide to attend the Meeting.

Unless otherwise indicated, the information contained in this Circular is given as of March 9, 2020 and all dollar amounts used
are in Canadian dollars.

NOTICE AND ACCESS

Choice Properties is using the “notice and access” procedure that allows it to furnish proxy materials over the internet instead
of mailing paper copies to Unitholders. Under the notice and access procedure, Choice Properties will deliver proxy-related
materials by: (i) posting the Circular (and other proxy related materials) on www.choicereit.ca; and (ii) sending the Notice of
Meeting informing holders of units of the Trust (“Trust Units”) and holders of the special voting units of Choice Properties
issued in connection with the Class B limited partnership units of Choice Properties Limited Partnership (the “Special Voting
Units”, and together, with the Trust Units, the “Units”, and any holder thereof being a “Unitholder”) that the Circular and proxy
related materials have been posted on the Trust’s website and explaining how to access them.

Onorabout March 25,2020, Choice Properties will send to Unitholders the Notice of Meeting and the relevant voting document
(a form of proxy or a voting instruction form). The Notice of Meeting contains basic information about the Meeting and the
matters to be voted on, instructions on how to access the proxy materials, and explains how to obtain a paper copy of the
Circular.

QUESTIONS AND ANSWERS REGARDING THE VIRTUAL MEETING

Q: Why will the Meeting be completely virtual?

A: Due to the uncertain public health impact of the coronavirus outbreak (COVID-19) and in consideration of the health and
safety of our Unitholders, colleagues and the broader community, this year’s meeting will be held in a virtual meeting format
only, by way of a live webcast. Unitholders will be able to listen, participate and vote at the meeting in real time through a
web-based platform instead of attending the meeting in person.

Q: Who can attend and vote at the virtual Meeting?

A: Registered Unitholders and duly appointed proxyholders who login to the Meeting online will be able to listen, ask questions
andsecurely vote through a web-based platform, provided that they are connected to the internet and follow the instructions
set out in this Circular. Unitholders who wish to appoint a proxyholder to represent them at the Meeting (including non-
registered Unitholders who wish to appoint themselves as proxyholder to attend, participate and vote at the Meeting) must
submit their duly completed proxy or voting instruction form AND register the proxyholder with Choice Properties’ registrar
and transfer agent, AST Trust Company (Canada) (“AST”) as described below. Failure to register the proxyholder (the person
you have designated to attend the Meeting, who could be yourself or another person) with AST will result in that proxyholder
not receiving a control number to participate in the Meeting and such proxyholder would only be able to attend the Meeting
as a guest.
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Beneficial Unitholders who have not duly appointed themselves as proxyholder will be able to attend the Meeting as guests,
provided that they are connected to the internet. Guests will be able to listen to the Meeting but will not be able to ask
qguestions or vote.

How do | attend and participate in the virtual Meeting?

In order to attend the Meeting, registered Unitholders, duly appointed proxyholders (including beneficial Unitholders who
have duly appointed themselves as proxyholder) and guests (including beneficial Unitholders who have not duly appointed
themselves as proxyholder) must log in online as set out below.

e Step 1: Login online at https://web.lumiagm.com/166996853

e Step 2: Follow the instructions below:

Registered Unitholders: Click “Login” and then enter your control number and password “choice2020” (case
sensitive). The control number located on the form of proxy or in the email notification you received from AST is
your control number. If you use your control number to log in to the Meeting, any vote you cast at the Meeting
will revoke any proxy you previously submitted. If you do not wish to revoke a previously submitted proxy, you
should not vote at the Meeting.

Duly appointed proxyholders: Click “Login” and then enter your control number and password “choice2020” (case
sensitive). Proxyholders who have been duly appointed and registered with AST as described in this Circular will
receive a control number by email from AST and the proxy voting deadline has passed.

Guests: Click “Guest” and then complete the online form.

Registered Unitholders and duly appointed proxyholders may ask questions at the Meeting and vote by completing a ballot
online during the Meeting. If you plan to vote at the Meeting, it is important that you are connected to the internet at all
times during the Meetingin order to vote when balloting commences. It is your responsibility to ensure internet connectivity
for the duration of the Meeting. You should allow ample time to log in to the Meeting online and complete the check-in
procedures.

Beneficial Unitholders who have not duly appointed themselves as proxyholders may listen to the Meeting as guests. Guests
will not be permitted to ask questions or vote at the Meeting.

QUESTIONS AND ANSWERS REGARDING THE VOTING PROCESS

Q: What items of business am | voting on?
A: You will be voting on:
e the election of trustees;
e the appointment of the external auditor and authorization of the trustees to fix the external auditor’s remuneration;
and
e the advisory resolution on the Trust’s approach to executive compensation.
Q: Am | entitled to vote?
A: You are entitled to vote if you were a Unitholder as at the close of business on March 9, 2020, which was the record date

of the Meeting. As at March 9, 2020, Choice Properties had 310,441,663 Trust Units outstanding and 389,961,783 Special
Voting Units outstanding, each carrying the right to one vote per Trust Unit or Special Voting Unit, as the case may be.
Special Voting Units are issued only in connection with Class B limited partnership units of Choice Properties Limited
Partnership (“Class B LP Units”) for the purpose of providing voting rights with respect to Choice Properties to the holders
of such exchangeable securities. The Class B LP Units are, in all material respects, economically equivalent to the Trust
Units on a per Trust Unit basis. All of the outstanding Special Voting Units are held by George Weston Limited (“Weston”).

CHOICE PROPERTIES REAL ESTATE INVESTMENT TRUST | MANAGEMENT PROXY CIRCULAR | 2


https://web.lumiagm.com/166996853

How do | vote?

How you vote depends on whether you are a registered or a beneficial Unitholder. Please read the voting instructions
below that are applicable to you.

Am | a registered Unitholder?

You are aregistered Unitholder if you hold Units in your own name and you hold a unit certificate. As aregistered Unitholder,
you are identified on the unit register maintained by AST, as being a Unitholder.

Am | a beneficial or non-registered Unitholder?

Most Unitholders are beneficial Unitholders. You are a beneficial Unitholder if your Trust Units are held in an account in
the name of an intermediary, such as a bank, broker or trust company. As a beneficial Unitholder, you do not have a unit
certificate registered in your name, but your ownership interest in Trust Units is recorded in an electronic system. As such,
you are not identified on the unit register maintained by AST as being a Unitholder. Instead, Choice Properties’ unit register
shows the holder of your Trust Units as being the intermediary or depository through which you own your Trust Units.

The Trust distributes copies of the proxy-related materials in connection with the Meeting to intermediaries so that they
may distribute the materials to the beneficial Unitholders. Intermediaries often forward the materials to beneficial
Unitholders through a service company (such as Broadridge Investor Communications Corporation). The Trust pays for an
intermediary to deliver the proxy-related materials to all beneficial Unitholders.

How do | vote if | am a registered Unitholder?

If you are a registered Unitholder, you may vote your Units by proxy or during the Meeting by online ballot through the
live webcast platform.

1. Voting at the Meeting

If you wish to vote your Units at the Meeting, do not complete or return the form of proxy sent to you by AST. Your vote
will be taken and counted at the Meeting through the live webcast platform.

2. \Voting by proxy

You can vote by proxy whether or not you attend the Meeting. To vote by proxy, please complete the form of proxy and
return it by mail, courier or hand to AST at the address listed below.

You may authorize the Trust’s representatives named in the form of proxy to vote your Units, or you may appoint another
person to be your proxyholder. The names already inserted on the form of proxy are Galen G. Weston, Chairman of the
board of trustees (the “Board” or “Board of Trustees”) of Choice Properties and Doris L. Baughan, Senior Vice President,
General Counsel and Secretary of Choice Properties. Unless you choose another person to be your proxyholder, you are
giving these persons the authority to vote your Units at the Meeting.

To appoint another person to be your proxyholder, you must insert the other person’s name in the blank space provided.
That person must attend the Meeting to vote your Units by online ballot through the live webcast platform. If you do not
insert a name in the blank space, the Trust’s representatives named above are appointed to act as your proxyholder. You
may also use a different form of proxy than the one included with the materials sent to you.

If you wish to appoint another person or company to be your proxyholder, you must complete the additional step of
registering such proxyholder with AST at 1-800-387-0825, or outside Canada and United States, at 416-682-3860 after
submitting your form of proxy. Failure to register the proxyholder with AST will result in the proxyholder not receiving a
control number to participate in the Meeting and such proxyholder would only be able to attend the Meeting as a guest.

Please note that in order for your vote to be recorded, your proxy must be received by AST at Proxy Department, P.O. Box
721, Agincourt, Ontario M1S 0A1, no later than 5:00 p.m. (Toronto time) on April 22, 2020, or two business days before
the convening of any adjourned or postponed Meeting.
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Q: How do | vote if | am a beneficial Unitholder?

A:

If you are a beneficial Unitholder, you may vote your Trust Units in one of the following ways:
1. Through your intermediary

A voting instruction form will be included with the materials sent to you by your intermediary. The purpose of this form
is to instruct your intermediary on how to vote on your behalf. Please follow the instructions provided on the voting
instruction form.

2. By attending the Meeting

If you wish to vote your Trust Units during the Meeting by online ballot through the live webcast platform, you should take
these steps:

e Step 1:Insert your name in the space provided on the voting instruction form provided by your intermediary and sign
and return it in accordance with the instructions provided. By doing so, you are instructing your intermediary to
appoint you as proxyholder. Do not otherwise complete the form, as you will be voting at the Meeting.

e  Step 2: Register yourself as a proxyholder with AST at AST by phone at 1-800-387-0825, or outside Canada and United
States, at 416-682-3860 by no later than 5:00 p.m. (Toronto time) on April 22, 2020, or two business days before
reconvening any adjourned or postponed Meeting. Failure to register yourself as proxyholder with AST will result in
you not receiving a control number to participate in the Meeting and you would only be able to attend the Meeting
as a guest.

3. By designating another person to be appointed as your proxyholder

You can choose another person (including someone who is not a Unitholder) to vote for you as a proxyholder. If you
appoint someone else, he or she must attend Meeting to vote for you. If you wish to appoint a proxyholder, you should
insert that person’s name in the space provided on the voting instruction form provided to you by your intermediary and
sign and return it in accordance with the instructions provided. By doing so, you are instructing your intermediary to
appoint that person as proxyholder. Do not otherwise complete the form, as your proxyholder will be voting at the Meeting.
You must also register your proxyholder with AST at 1-800-387-0825, or outside Canada and United States, at 416-682-3860
by no later than 5:00 p.m. (Toronto time) on April 22, 2020, or two business days before reconvening any adjourned or
postponed Meeting. Failure to register the proxyholder you have designated to attend the Meeting on your behalf with
AST will result in the proxyholder not receiving a control number to participate in the Meeting and such proxyholder would
only be able to attend the Meeting as a guest.

How will my Units be voted?

On the form of proxy, you can indicate how you want your proxyholder to vote your Units or you can let your proxyholder
decide for you. If you have specified on the form of proxy how you want your Units to be voted on a particular issue (by
marking FOR, WITHHOLD, or AGAINST, as applicable), then your proxyholder must vote your Units accordingly. If you have
not specified on the form of proxy how you want your Units to be voted on a particular issue, then your proxyholder can
vote your Units as he or she sees fit.

Unless contrary instructions are provided, Units represented by proxies appointing the Trust’s representatives provided
as the proxyholder will be voted:

° FOR the election of the trustees;

° FOR the re-appointment of KPMG LLP as the external auditor of Choice Properties and the authorization of the
trustees to fix the external auditor’s remuneration; and

° FOR the advisory resolution on the approach to executive compensation.

Can | revoke my proxy or voting instruction?

If you are a beneficial Unitholder, you should contact your intermediary through which you hold Trust Units and obtain
instructions regarding the procedure for the revocation of any voting or proxyholder instructions that you have previously
provided to your intermediary.
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If you are a registered Unitholder, you may revoke your proxy by taking one of the following steps:

e you may submit a new proxy to AST before 5:00 p.m. (Toronto time) on April 22, 2020, or two business days before
an adjourned or postponed Meeting is reconvened;

e you (or your attorney, if authorized in writing) may sign a written notice of revocation addressed to the Secretary of
Choice Properties and deposit it at the registered office of AST at any time up to and including the last business day
preceding the day of the Meeting or an adjourned or postponed Meeting, at which the proxy is to be used; or you (or
your attorney, if authorized in writing) may sign a written notice of revocation and deliver it to the Chair of the Meeting
on the day of the Meeting, or any adjournment or postponement of the Meeting, at which the proxy is to be used.

e you may vote during the Meeting by submitting an online ballot through the live webcast platform, which will revoke
your previous proxy.

What if there are amendments or if other matters are brought before the Meeting?

Your proxyholder has discretionary authority to vote in respect of amendments that are made to matters identified in the
Notice of Meeting and other matters that may properly come before the Meeting or the date that any adjourned or
postponed Meeting is reconvened. As of the date of this Circular, management of the Trust is not aware of any such
amendments or other matters to be presented at the Meeting; however, if any such matter is presented, your Units will
be voted in accordance with the best judgment of the proxyholder named in the form. If you have not specifically appointed
a person as proxyholder, a Trust representative named in the enclosed proxy form will be your proxyholder, and your Units
will be voted in accordance with the best judgment of the Trust representative.

GENERAL INFORMATION

Q: How many Units are entitled to be voted?

A: The Board fixed March 9, 2020 as the record date for the purpose of determining those Unitholders entitled to vote at the
Meeting. On March 9, 2020, there were 310,441,663 Trust Units and 389,961,783 Special Voting Units outstanding. Each
Trust Unit and Special Voting Unit is entitled to one vote on each matter to be voted upon at the Meeting.

Q: Who counts the votes?

A: Votes cast in advance by way of proxy and votes cast at the Meeting through the live webcast platform will be counted by
representatives of AST who will be appointed as scrutineers at the Meeting.

Q: Whoiis soliciting my proxy?

A: Management of the Trust is soliciting your proxy. Proxies will be solicited primarily by mail, but employees and agents of
the Trust may also use electronic means. Intermediaries will be reimbursed for their reasonable charges and expenses in
forwarding the proxy materials to beneficial Unitholders. The Trust will bear the cost of all proxy solicitations on behalf of
management of the Trust.

Q: Can | access the annual disclosure documents electronically?

A: TheTrust’s Annual Report, which includesits annual financial statements and notes, the Circular and the Annual Information
Form, are available on the Trust’s website at www.choicereit.ca or under the Trust’s SEDAR profile at www.sedar.com.

Q: Who do I contact if | have questions?

A: If you have any questions, you may call AST at 1-800-387-0825, or outside Canada and the United States, at 416-682-3860,

for further information.
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UNIT CAPITAL AND PRINCIPAL UNITHOLDER

As of March 9, 2020, the record date for the Meeting, there were 310,441,663 Trust Units outstanding. Weston beneficially
owned 50,661,415 Trust Units and 389,961,783 Special Voting Units, representing a 62.91% effective interest in the Trust. In
addition, as of March 9, 2020, Mr. W. Galen Weston, the controlling shareholder of Weston, also beneficially owned 234,738
Trust Units, representing a 0.03% effective interest in the Trust.

As of March 9, 2020, Mr. W. Galen Weston beneficially owned, directly and indirectly through companies which he controls,
including Wittington Investments, Limited, a total of 81,706,054 Weston common shares, representing approximately 53.2%
of Weston’s outstanding common shares.

To the knowledge of the Trust, except as set out above, no other person beneficially owns, directly or indirectly, or exercises
control or direction over, 10% or more of the outstanding Trust Units or Special Voting Units.
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BUSINESS TO BE TRANSACTED AT THE MEETING

The following business will be transacted at the Meeting:

1. RECEIVE THE FINANCIAL STATEMENTS

Management will present Choice Properties’ annual audited consolidated financial statements at the Meeting and
Unitholders and proxyholders will be given an opportunity to discuss the financial results with management.

2. ELECT THE BOARD OF TRUSTEES

Eight trustee nominees are proposed for election to the Board. Unitholders and proxyholders will vote on the
election of the trustees.

3. APPOINT THE EXTERNAL AUDITOR

The Board, on the advice of the Audit Committee, recommends the re-appointment of KPMG LLP as the Trust’s
external auditor. Unitholders and proxyholders will vote on the re-appointment of the external auditor and the
authorization of the Board to fix the external auditor’s remuneration.

4. VOTING ON THE APPROACH TO EXECUTIVE COMPENSATION

Unitholders or their proxyholders will vote on an advisory resolution on the Trust’s approach to executive
compensation, as discussed in more detail under the “Advisory Resolution on Approach to Executive Compensation”
section in this Circular.

RECEIVE THE FINANCIAL STATEMENTS

The Trust’s annual audited consolidated financial statements and management’s discussion and analysis for the year ended
December 31, 2019, together with the external auditor’s report will be placed before the Unitholders at the Meeting. These
documents are included in the Trust’s 2019 Annual Report. Copies of the 2019 Annual Report in English or French may be
obtained from the Secretary of Choice Properties upon request. The 2019 Annual Report in English or French is also available
under the Trust’s SEDAR profile at www.sedar.com and on the Trust’s website at www.choicereit.ca.

ELECT THE BOARD OF TRUSTEES

The Trust’s Declaration of Trust provides for a minimum of five and a maximum of twelve trustees. The Board has determined
that eight trustees will be elected at the Meeting. Mr. Anthony Graham and Mr. Paul Weiss have decided not to stand for re-
election at the Meeting. The Governance, Compensation and Nominating Committee (the “Governance Committee”) assessed
the effectiveness and optimal size of the Board and determined that it would be in the best interest of the Trust to reduce the
size of the Board from 10 to 8 trustees. All nominees have established their eligibility and willingness to serve on the Board for
the next annual term. Management does not believe that any of the nominees will be unable to serve as a trustee, but if that
should occur for any reason prior to the Meeting, a proxyholder may vote for another nominee at the proxyholder’s discretion.
At the Meeting, the trustee nominees will be voted on individually, and, in accordance with applicable Canadian securities
legislation, the voting results for each nominee will be publicly disclosed. Each trustee will be elected to hold office until the
next annual meeting of Unitholders or until such office is earlier vacated.

The trustee nominee profiles, starting on page 11, describe each nominee’s experience and other important information to
consider, including how much equity he or she owns in the Trust, and any other public company boards on which he or she
serves. The trustee nominees have been selected based on their collective ability to address the broad range of issues the
Board considers when overseeing the Trust’s business and affairs.

Independence

Seven of the eight nominated trustees are independent and none of these independent trustees has ever served as an executive
of the Trust.

Skills

Each trustee nominee has a wealth of experience in leadership and strategic planning and collectively they possess the skills
and expertise that enable the Board to carry out its responsibilities. The skills matrix set out below, which is reviewed annually,
is used to assess the Board’s overall strengths. The matrix assists in the Board’s ongoing renewal process, which balances the
need for experience and knowledge of the Trust’s business with the benefit of board renewal and diversity. Although the
trustees have a breadth of experience in many areas, the skills matrix lists eight important qualifications determined by the
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Implementation of Accounting Standards

Throughout the year, the Audit Committee reviewed with management the implementation of significant accounting standards,
including the implementation of IFRS 16.

Internal and External Auditor

Throughout the year, the Chair of the Audit Committee met with the external auditor, representatives of the internal audit
group and senior members of the Trust’s financial reporting group. In 2019, the Audit Committee reviewed and approved the
annual audit plan of the internal audit group and the external auditor and received regular reports from the internal audit
group. In addition, the Audit Committee received reports on key audit matters from the external auditor.

Following the year-end audit cycle, the Audit Committee conducted an assessment of KPMG LLP’s performance and
effectiveness in 2019. In conducting this assessment, the Audit Committee considered factors such as the quality of overall
auditservicesand communications to the Audit Committee and KPMG LLP’sindependence and objectivity. The Audit Committee
was satisfied with KPMG LLP’s performance and concluded that KPMG LLP is independent from the Trust and management.
The Audit Committee proposed that the Board recommend the re-appointment of KPMG LLP as the external auditor of the
Trust at the Meeting.

Enterprise Risk Management

The Board has tasked the Audit Committee with overseeing certain aspects of the Trust’s ERM program and key risks facing
the Trust. At Audit Committee meetings throughout the year, the Audit Committee requested and received reports from
management on the various risks facing the Trust based on significant changes from the prior report, anticipated impacts in
future quarters and significant changes in key risk indicators. The Audit Committee carefully reviewed these reports and
discussed them with management with a view to addressing the risks facing the Trust.

Legal and Regulatory

Throughout 2019, the Audit Committee also reviewed updates on key matters relating to the financial statements including
reports on compliance related matters, significant legislative and regulatory developments, material litigation, regulatory filings,
transactions with related parties and tax matters affecting the Trust. The Audit Committee also discussed legal developments
and issues involving the Trust with the Vice President, General Counsel and Secretary.

Respectfully submitted,

Audit Committee
Paul R. Weiss (Chair)
Christie J.B. Clark
Karen Kinsley

Dale R. Ponder

Foradditionalinformation regarding each member of the Audit Committee, please see pages 11to 14. Foradditional information
regarding the activities of the Audit Committee, see the Trust’s Statement of Governance Practices on pages 25 to 32.
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GOVERNANCE COMMITTEE REPORT TO UNITHOLDERS
Dear Unitholders:

On behalf of the Board, the Governance Committee is pleased to share with you its philosophy and approach to executive
compensation and some of its significant accomplishments in 2019.

2019 Highlights

v Oversaw the design of the Trust’s 2020 Short-Term Incentive Plan and Long-Term Incentive Plan

v Oversaw the appointment of Rael L. Diamond as President and Chief Executive Officer of the Trust following the
retirement of Stephen E. Johnson

v/ Oversaw the Board’s succession plan and the integration of three new Board members and corresponding changes
to Board committees

EXECUTIVE COMPENSATION PHILOSOPHY

The Trust’s compensation philosophy guides every aspect of the Trust’s strategy, programs, policies and decisions on executive
compensation. The Governance Committee reviews and approves the Trust’s compensation philosophy and programs for
executives. The Trust’s executive compensation philosophy is set out below.

1. Benchmarked Against Peer Companies

Competitive compensation is important as it enables Choice Properties to attract and retain talented and qualified individuals
to lead the business. Choice Properties has developed processes to ensure that its compensation programs are competitive with
market and industry practices. Choice Properties regularly benchmarks compensation and incentive design relative to other
REITs.

2. Pay for Performance

Choice Properties structures its compensation programs to align executive compensation with the financial and strategic
performance of the Trust, including the performance of its Trust Units. A significant portion of executive compensation is in the
form of at-risk pay, namely short-term incentive plan (“STIP”) and long-term incentive plan (“LTIP”) compensation. This creates
a performance-based culture that rewards individual and team-based contributions to the achievement of the Trust’s operational
and financial goals and aligns executive compensation with total return to Unitholders. The at-risk components (the STIP and
LTIP awards) for the NEOs, other than Mr. Johnson, in 2019 ranged from 34.6% to 74.4% of their total direct target compensation.

3.  Aligned with Long-Term Unitholder Value

Choice Properties structures its executive compensation programs to align the interests of its executives with those of its
Unitholders. A significant portion of executive compensation takes the form of long-term equity-based awards. Structuring
executive compensation in this manner rewards executives for the creation of sustainable, long-term Unitholder value.

4. Tailored to Business Strategy

Choice Properties believes that its executive compensation programs should be tailored to the Trust’s business strategy. The
Trust’s STIP has performance measures and targets that are aligned with annual business and strategic objectives.

5. Consistent with Good Governance Practices

Choice Properties structures its executive compensation programs to reward senior executives for the execution of business
strategies while taking an expected and reasonable level of risk. Choice Properties’ STIP and LTIP programs use multiple
performance measures to reduce the risk of executives putting a disproportionate focus on a single performance measure. The
Trust’s executive compensation programs demonstrate a commitment to sound business conduct, accountability and responsible
decision-making.

OVERSIGHT OF TALENT MANAGEMENT, SUCCESSION PLANNING, BOARD LEADERSHIP AND GOVERNANCE PRACTICES
Talent Management and Succession Planning

The Governance Committee is entrusted with the responsibility of overseeing the Trust’s approach to talent management and
succession planning for senior executive roles. To that end, the Governance Committee received reports on the development of
senior executives, updates on the talent management plans across the organization and reports on performance evaluation
processes, which are designed to improve individual leadership and management skills.

The succession planning process includes an annual review of the Chief Executive Officer and Chief Financial Officer positions
and the performance of the incumbent.
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The Governance Committee oversaw succession planning for the President and Chief Executive Officer role. Upon Mr. Johnson’s
retirement in May 2019, Mr. Diamond was appointed as the incoming President and Chief Executive Officer of the Trust.

Board Composition and Succession

The Governance Committee’s focus is to maintain a strong, vibrant and engaged Board that understands the Trust’s dynamic
business needs and the real estate industry generally. One of the key areas of responsibility for the Governance Committee is
the succession planning for the Board. The Governance Committee assesses and evaluates the effectiveness of the Board and
identifies areas where the Board may benefit from trustees with additional skills and experience and with diverse backgrounds.

In May 2019, Messrs. Stephen E. Johnson and John R. Morrison did not stand for re-election to the Board and Mses. Nancy H.O.
Lockhart and Dale R. Ponder and Mr. Galen G. Weston were elected to the Board.

Messrs. Graham and Weiss will not stand for re-election at the Meeting. On behalf of the Board, the Governance Committee
would like to acknowledge Messrs. Graham and Weiss for their dedicated service and outstanding contribution to the Trust.

Trustee Education and Training Program

The Governance Committee is responsible for ensuring the provision of continuing education programs for the trustees. The
education program includes presentations by internal and external experts on specific topics of interest and importance to the
Board and each of its committees and on specialized or complex areas of the Trust’s business. These presentations are in addition
to regular reporting from senior management and other elements of the Trust’s continuing education program.

Governance Practices

The Governance Committee is committed to ensuring that the Trust’s approach to governance practices satisfies regulatory
requirements and aligns with best practices. For example, the Governance Committee continues to work with management to
ensure adherence to a robust process for reviewing and approving related party transactions. This is particularly relevant for
Choice Properties given that Loblaw is an affiliate of the Trust and the Trust’s largest tenant. Management has considered the
relevant legal and governance considerations associated with related party transactions and hasimplemented a sound governance
framework to address these transactions.

The Board Diversity Policy includes a target that women will comprise at least 30% of the Trustees. The Governance Committee
considers this target and other diversity criteria during the Board candidate selection process.

The Governance Committee is confident that the Trust has strong and practical governance systems in place and well designed
and administered executive compensation programs to appropriately incent and reward the Trust’s executives for performance
while not taking on unacceptable risk. At the same time, the Governance Committee remains committed to the ongoing evaluation
of the Trust’s practices and monitoring emerging best practices to deliver Unitholder value to you.

Respectfully submitted,

Governance Committee
Graeme M. Eadie (Chair)
Kerry D. Adams

R. Michael Latimer
Nancy H.O. Lockhart

For additional information regarding each member of the Governance Committee, please see pages 11 to 14. For additional
information regarding the activities of the Governance Committee, see the Trust’s Statement of Governance Practices on pages
25 to 32.
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STATEMENT OF GOVERNANCE PRACTICES

OVERVIEW

The Board and management are dedicated to strong governance practices designed to maintain high standards of oversight,
accountability, integrity and ethics while promoting long-term growth and complying with the Canadian Securities
Administrators’ Corporate Governance Guidelines (the “Governance Guidelines”). The Governance Committee regularly
reviews the Trust’s governance practices and considers any changes necessary to ensure they reflect evolving best practices
in a rapidly changing environment.

The Trust’s website, www.choicereit.ca, includes additional governance information, including the Trust’s Code of Conduct,
Disclosure Policy, Majority Voting Policy, the position description for the Chairman of the Board and mandates of the Board
and of its committees.

Board Responsibilities and Duties

The Board is responsible for the overall stewardship and governance of the Trust. It oversees the management of the business
and affairs of the Trust, both directly and through its committees. In addition, the Board has the following responsibilities and
duties:

Strategic Planning

The Board oversees the development, execution and fulfillment of the Trust’s strategic plan and assigns responsibility to
management for achievement of that strategy. As part of its responsibility for overseeing the strategic direction of the Trust,
the Board reviews and approves:

* management’s strategic plan;
e material capital expenditures, acquisitions, divestitures and restructurings; and
e investments that are either outside the ordinary course of business or above a certain monetary threshold.

In 2019, the Board continued to oversee the development of the Trust’s strategy after the Transaction. In overseeing the
strategic planning of the Trust, the Board has a high level of engagement with management. The Board regularly receives
updates from management on the Trust’s achievements against its strategic plans. At each meeting, the Board monitors the
Trust’s performance against both short-term and long-term strategic plans and annual operating objectives.

Oversight of Management

Although the Board delegates to management the responsibility for managing the day-to-day affairs of the Trust, the Board
reviews management’s performance and effectiveness on an ongoing basis. The Board’s expectations of management are
communicated to management directly and through committees of the Board. The Board approves the Trust’s business and
operating plans and budgets, which take into account the opportunities and risks of the business. The Board also regularly
receives reports on the operating and financial results of the Trust. The Board receives reports on non-operational matters,
such as pension, tax, treasury and legal matters.

Enterprise Risk Management

The Board has oversight responsibility for risk management activities associated with the Trust’s business. In order to identify
and address any material risks, the Board undertakes an annual assessment of the Trust’s ERM structure. The annual ERM
assessment is carried out through interviews, surveys and/or facilitated workshops between management and the Board. Risks
are identified and then assessed and evaluated based on the Trust’s vulnerability to the risk and the potential impact that the
underlying risks would have on the Trust’s ability to execute its strategies and achieve its objectives. Following the Transaction,
the Trust has undertaken significant work in examining its ERM program to ensure its suitability to its changing business. The
types of risks the Trust is exposed to include: strategic; financial, operational; information security; regulatory risks.
Management periodically provides an update on the status of the key risks based on significant changes from the prior update,
anticipated impacts in future quarters, and significant changes in key risk indicators. In addition, long-term risk levels are
assessed to monitor potential long-term risk impacts, which may assist in risk mitigation planning activities. Accountability for
oversight of each risk is allocated by the Board either to the full Board or to a committee of the Board. For more information
on the Trust’s ERM program and the types of risks the Trust is exposed to, refer to the Trust’s 2019 Annual Report and the
Annual Information Form for the year ended December 31, 2019, which are available on SEDAR at www.sedar.com.
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Position Descriptions for the Chair of each Committee

The Chair of each committee is responsible for the leadership and effective functioning of the committee. Specifically, the Chair
is responsible for the following: maintaining a productive and effective relationship between the committee and management
of the Trust; holding management accountable for matters delegated to the Committee by the Board; ensuring the proper flow
of information from the committee to the Board regarding the matters discussed and decisions taken at each committee
meeting; reviewing the agenda for each meeting of the committee to ensure that all appropriate matters are brought forward
for discussion; ensuring that the committee meets as frequently as is necessary to fulfill its mandate and ensuring, with the
assistance of management, that all proper materials and information are brought before the committee in connection with
matters to be discussed at each meeting.

Committee Membership

At least once a year, the Governance Committee will review the composition and Chair of each committee and table its
recommendations to the Board for approval. All committees may engage outside advisors or consultants as necessary, and
have the authority to approve fees for any such engagements.

The Audit and Governance Committees are comprised solely of independent trustees.
Committee Responsibilities

Each committee has a formal mandate and a position description for its Chair established by the Board. Each committee reviews
its mandate and the position description annually to ensure they reflect best practices and address applicable regulatory and
other requirements. The results of those reviews are presented to the Board for approval. Copies of the committees’ mandates
are available on the Trust’s website at www.choicereit.ca.

The following is a summary of the responsibilities of each committee:
Governance, Compensation and Nominating Committee

The Governance Committee assists the Board in its oversight responsibilities related to succession planning and compensation
for trustees and senior management. The Governance Committee’s responsibilities include:

e assessing the effectiveness of the Board, each of its committees and the individual trustees;

e overseeing the recruitment and selection of candidates as trustees of the Trust;

e organizing an orientation and education program for new trustees;

e overseeing the ongoing education for trustees;

e overseeing the protocol for reviewing related party transactions and conflicts of interest;

e considering and approving proposals by the trustees to engage outside advisors on behalf of the Board as a whole or
on behalf of the independent trustees;

¢ reviewing and making recommendations to the Board concerning any change in the composition or in the number
of trustees composing the Board;

e considering and advising the Board on questions of management succession;

e administering the Trust Unit Option Plan, the employee unit purchase plan, the DU Plan, the Restricted Unit Plan (the
“RU Plan”), the Unit-Settled Restricted Unit Plan (the “URU Plan”), the Performance Unit Plan (the “PU Plan”) and
any other compensation incentive programs;

e assessing the performance of management of the Trust;

e reviewing and approving the compensation paid by the Trust to the senior executives of the Trust;

e reviewing and making recommendations to the Board concerning the compensation payable to the trustees of the
Trust; and

e developing and implementing the Trust’s governance practices and guidelines.

The Governance Committee, whose membership currently includes Graeme M. Eadie (Chair), Kerry D. Adams, R. Michael
Latimer and Nancy H.O. Lockhart had six meetings in 2019. Further information relating to the Governance Committee’s
accomplishments in 2019 is set out in “Governance Committee Report to Unitholders” on pages 23 to 24.

Audit Committee

The Audit Committee assesses and evaluates the integrity of the Trust’s internal controls over financial reporting and information
systems. Although the Board oversees the Trust’s ERM Program, it delegates the oversight of certain risks to the Audit
Committee. The Audit Committee periodically reports to the Board on the oversight of such risks and on management’s overall
effectiveness in managing the ERM Program. In addition, the Audit Committee assists the Board in its oversight of the following:

e reviewing the Trust’s procedures for internal controls over financial reporting with the Trust’s Chief Financial Officer
and external auditor;
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e reviewing and approving the engagement of the external auditor;

e reviewing annual and quarterly consolidated financial statements and all other material continuous disclosure
documents, including the Trust’s annual information form and management’s discussion and analysis;

e assessing the Trust’s financial and accounting personnel;

e assessing the Trust’s accounting policies;

e reviewing the Trust’s risk management procedures;

e reviewing any significant transactions outside the Trust’s ordinary course of business, including related party
transactions, and any legal matters that may significantly affect the Trust’s consolidated financial statements;

e receiving reports and plans from the internal audit group of the Trust;

e overseeing the work and confirming the independence of the external auditor; and

e reviewing, evaluatingand approving management’s assessment and reporting on the effectiveness of internal controls
and procedures and financial disclosure controls and reviewing any proposed corrective actions.

The Audit Committee, whose membership currently includes Paul R. Weiss (Chair), Christie J.B. Clark, Karen Kinsley and Dale
R. Ponder, had four meetings in 2019. Further information relating to the Audit Committee’s accomplishments in 2019 is set
out in “Audit Committee Report to Unitholders” on pages 20 to 21.

Ethical Business Conduct

The Trust’s Code of Conduct (the “Code”) reflects the Trust’s commitment to high standards of ethical conduct and business
practices. The Code is reviewed annually to ensure it is current and reflects best practices in the area of ethical business conduct
and includes a strong “tone from the top” message. The Code addresses, among other things, conflicts of interest, several
compliance issues including compliance with laws, rules and regulations, confidentiality and fair dealing with the Trust’s
Unitholders, customers, suppliers and competitors and reporting of illegal or unethical behavior. All trustees, officers and
employees of the Trust are required to comply with the Code and must acknowledge their commitment to abide by the Code
on an annual basis. The Audit Committee receives periodic reports on any compliance issues. In 2019, there were no material
violations of the Code. The Code is available on the Trust’s website at www.choicereit.ca.

Senior management reviews all material breaches of the Code, oversees the implementation of the Code and the education
of employees regarding the Code. Senior management also reviews the Code annually to determine if it requires revision.

The Code also deals with conflicts of interest. Should a trustee, officer or employee have a conflict of interest with respect to
any matter, that individual is required to bring the conflict to the attention of senior management and, if a trustee has a conflict
with respect to any matter, he or she may not participate in any discussion and will abstain from voting on the matter. The
Code also addresses such matters as the protection of confidential information and the protection and proper use of the Trust’s
assets.

The Trust encourages the reporting of violations and potential violations of the Code and has established an Integrity Action
Line (or “whistleblower” line), a toll-free number that any employee or trustee may use to report conduct which he or she
feels violates the Code or otherwise constitutes fraud or unethical conduct. A fraud reporting protocol has also been
implemented to ensure that fraud is reported to senior management in a timely manner. In addition, the Audit Committee has
endorsed procedures for the anonymous receipt, retention and handling of complaints regarding accounting, internal controls
and auditing matters. Reports are received periodically by the Audit Committee regarding any concerns reported through any
of these procedures. These procedures are available at www.choicereit.ca. The Secretary reports regularly to the Audit
Committee regarding complaints received through the whistleblower procedures so that the Audit Committee can ensure that
any complaints are handled appropriately.

New Trustee Orientation

The Governance Committee is responsible for the orientation of new trustees and their education about the business of the
Trust, as required. The Governance Committee coordinates an in-depth orientation session for new trustees, which is attended
by the Chairman, President and Chief Executive Officer and other senior executives and typically includes:

e areview of the Trust’s business strategy, financial information and governance processes;
e historical information on the Trust; and
e one-on-one meetings with the Trust’s senior executives.

In addition, new trustees are provided with a reference manual in advance of the orientation session describing the Trust’s
operations, strategy and business plan, the structure and role of the Board and its committees, the Board’s mandate, compliance
requirements for trustees, corporate policies, as well as agendas and minutes from recent Board and committee meetings.
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senior management. The Board believes that diversity is important to ensure that trustees and senior management provide
a wide range of thoughts, perspectives, experience and expertise required to achieve effective stewardship of the Trust.

The Trust has developed and adopted a written Board Diversity Policy. The Board Diversity Policy sets out guidelines for the
Governance Committee to find the best qualified candidates for Board positions given the needs and circumstances of the
Board and the Trust. The Board Diversity Policy provides that when identifying suitable candidates for appointment to the
Board, the Committee must consider candidates on merit using objective criteria with due regard to the benefits of diversity
and the needs of the Board and the Trust. The Board Diversity Policy states that, among other qualities, a nominee’s gender,
age, ethnicity and geographic background may be considered in his or her assessment. The Board Diversity Policy also requires
that the Governance Committee measure and report to the Board annually with respect to the Trust’s progress in identifying
and considering diverse candidates for appointment to the Board. To measure the effectiveness of the Policy, the Governance
Committee reviews: (i) the number of candidates representing various diversity categories considered or brought forward for
Board positions; and (ii) the skills, knowledge, experience and character of candidates representing various diverse categories
to ensure that these candidates are being fairly considered relative to other candidates. The results of the Governance
Committee’s review is taken into account when identifying and nominating candidates for election or re-election to the Board.
The Governance Committee’s approach in circumstances where diverse candidates are not selected for Board positions is to
satisfy itself that there are justifiable reasons to support the selection.

The Board Diversity Policy includes a target that women will comprise at least 30% of the Board’s trustees. This year, four of
the eight trustee nominees are women, representing 50% of the Board’s composition. The Board Diversity Policy does not
currently specifically address, or include formal targets for, board representation of aboriginal persons (being Indian, Inuit,
Métis), persons with disabilities™” and members of visible minorities (persons other than aboriginal peoples who are non-
Caucasian in race or non-white in colour) (together with women, the “designated groups” as defined under Article 3 of the
Employment Equity Act (Canada)), as diversity is already an important factor that is considered in the trustee identification
process, and ultimately it is the skills, experience, expertise, character and behavioral qualities of an individual that are most
important in determining the value that an individual could bring to the Board.

The Trust is committed to an inclusive and diverse workplace and recognizes that diversity is an important consideration in
creating and maintaining an effective senior management team. The Trust has established a number of talent initiatives to
support this objective, including mentoring and recruiting practices based oninclusion strategies and principles and maintaining
active diversity and inclusion initiatives within the workplace. These programs were established to ensure that the Trust’s rich
and diverse talent pool is supported and provided opportunities to grow their careers to the highest levels within the
organization. The Trust has not adopted a formal diversity policy or specific diversity targets for senior management as it feels
that the skills, experience, expertise, character and behavioral qualities of an individual candidate are most important in
determining the value that an individual could bring to the Trust as members of senior management.

In early 2020, the Trust surveyed the Board and senior management to determine the number and proportion of individuals
that self-identified as belonging to one or more of the designated groups. Participation in the survey was voluntary and, as
such, the results represent only those individuals who elected to participate and may not be entirely representative of the
designated groups at the Board and senior management level.

The Trust has four trustee nominees that have identified as women, representing 50% of the Board’s composition. No trustee
nominee has identified as being a visible minority, an aboriginal person or a person with disabilities.

The Trust’s senior management, which is comprised of fourteen vice-president level or higher positions, includes: five individuals
who have identified as women, representing approximately 36% of senior management; and three individuals who have
identified as visible minorities, representing approximately 21% of senior management. No member of senior management
has identified as an aboriginal person or as a person with disabilities.

The Trust is committed to ensuring that it attracts and retains the most highly qualified and experienced trustees and senior
management and recognizes that diversity is an important consideration in creating and maintaining an effective Board and
senior management team.

@ “Persons with disabilities” is defined as meaning persons who have a long term or recurring physical, mental, sensory, psychiatric or learning impairment and who: (i) consider
themselves to be disadvantaged in employment by reason of that impairment; or (ii) believe that an employer or potential employer is likely to consider them to be disadvantaged
in employment by reason of that impairment. This definition also includes persons whose functional limitations owing to their impairment have been accommodated in their
current job or workplace.
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Composition of the Governance Committee

Each member of the Governance Committee is an independent trustee. The Board believes that the presence of independent
trustees on the Governance Committee and the alignment of interests described above ensure that objective compensation
and nominating processes are in the interests of all Unitholders.

GOVERNANCE MATTERS
Environmental and Social Responsibility

Choice Properties is committed to conducting business in a manner that is respectful of the environment and the communities
in which Choice Properties operates. By integrating consideration of environmental and social risks into its day-to-day business
activities, instituting programs which contribute to the health and wellness of employees, and undertaking impactful charitable
activities, through its Choice Cares employee engagement program, Choice Properties strives to achieve a more inclusive and
sustainable culture. Over the past year, Choice Properties has focused on: (i) developing a formalized and comprehensive
sustainability program with clear objectives that address environmental, social and governance (ESG) issues and; (ii) developing
reporting formats that provide visibility on Choice Properties’ progress and achievements against these objectives. To this end,
Choice Properties published its inaugural Sustainability & Responsibility Highlights Report in 2019. Choice Properties has also
developed the following sustainability targets to be reached by 2023:

e reducing same-asset office energy use by 10% relative to a 2018 baseline;

e reducing same-asset office water use by 5% relative to a 2018 baseline;

e diverting 70% of annual office waste from landfills;

e converting 75% of retail and industrial parking lot lighting to high efficiency fixtures;

e reducing greenhouse gas (GHC) emissions by 10% relative to a 2018 baseline; and

e certifying 65% of Choice Properties’ portfolio under LEED or BOMA BEST, two-market leading green building

certification programs.

For additional information about Choice Properties’ sustainability commitments and initiatives, please visit Choice Properties’
website at www.choicereit.ca.

Disclosure Policy

The Board has adopted a Disclosure Policy to deal with the timely dissemination of all material information. The Disclosure
Policy, which is reviewed annually, establishes consistent guidance for determining what information is material and how to
ensure that all material information is publicly disclosed on a timely basis to avoid selective disclosure. The Board, directly and
through its committees, reviews and approves the content of major disclosure documents, including annual and interim
consolidated financial statements, the Annual Report, the Annual Information Form, Management’s Discussion and Analysis
and the Management Proxy Circular. The Trust seeks to communicate with its Unitholders through these documents as well
as by means of news releases, its website and investor relations calls and meetings.

Disclosure Committee

A Disclosure Committee, comprised of senior management of the Trust, oversees the Trust’s disclosure process as outlined in
the Disclosure Policy. The Disclosure Committee’s mandate includes ensuring that effective controls and procedures are in
place to allow the Trust to satisfy all of its continuous disclosure obligations, including evaluating events to determine whether
they give rise to material information that must be publicly disclosed and reviewing all disclosure documents before they are
presented to the Audit Committee and the Board. In addition, the Disclosure Committee is also responsible for ensuring that
the policies and procedures contained in the Disclosure Policy are in compliance with regulatory requirements.

The Trust’s website, www.choicereit.ca, sets out governance information, including the Code of Conduct, Disclosure Policy and
mandates of the Board and its committees.
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2. Pay for Performance

Choice Properties structures its compensation programs to align executive compensation with the financial and strategic
performance of the Trust, including the performance of its Trust Units. A significant portion of executive compensation is in
the form of at-risk pay, namely STIP and LTIP compensation. This creates a performance-based culture that rewards individual
and team-based contributions to the achievement of the Trust’s operational and financial goals and aligns executive
compensation with total return to Unitholders. The at-risk components (the STIP and LTIP awards) for the NEOs in 2019, other
than Mr. Johnson, ranged from 34.6% to 74.4% of their total direct target compensation.

3. Aligned with Long-Term Unitholder Value

Choice Properties structures its executive compensation programs to align the interests of its executives with those of its
Unitholders. A significant portion of executive compensation takes the form of long-term equity-based awards. Structuring
executive compensation in this manner rewards executives for the creation of sustainable, long-term Unitholder value.

4. Tailored to Business Strategy

Choice Properties believes that its executive compensation programs should be tailored to Choice Properties’ business strategy.
Choice Properties’ STIP is designed to motivate executives to meet the Trust’s annual business and strategic objectives.

5. Consistent with Good Governance Practices

Choice Properties structures its executive compensation programs to reward senior executives for the execution of business
strategies while taking an expected and reasonable level of risk. Choice Properties’ STIP and LTIP programs are comprised of
multiple performance measures to reduce the risk of executives putting a disproportionate focus on a single performance
measure. Choice Properties’ executive compensation programs demonstrate a commitment to sound business conduct,
accountability and responsible decision-making.

EXECUTIVE COMPENSATION AND RISK MANAGEMENT

RISK MITIGATION PRACTICES

The Trust has designed its compensation programs to provide an appropriate balance of risk and reward in relation to its overall
business strategy. The Governance Committee believes that the compensation programs do not encourage executives to take
excessive or inappropriate risks. The Governance Committee believes that, in its review of risk mitigation practices, having a
compensation program that comprises a mix of compensation elements, with a significant portion of compensation in the form
oflong-term equity based awards, acts as a deterrent to executives taking excessive risk. Additionally, the Trust has risk mitigation
practices that include designing balanced incentive plans that are not focused on a single financial measure, a clawback policy
for short- and long-term compensation, Trust Unit ownership requirements for all executives at the vice president level or
higher and trading restrictions and hedging prohibitions, each of which are described in more detail below.

1. Incentive Plan Design

Choice Properties’ 2019 STIP was designed on a balanced set of performance measures and weightings, which are determined
annually. The 2019 STIP performance measures and weightings include funds from operations (“FFO”)* per Unit, net operating
income (“NOI”)*, adjusted funds from operations (“AFFO”)* per Unit, and pursuit measures related to culture & people and
technology & processes. Using multiple performance measures requires that the operating results of the Trust must outperform
in all key metrics in order for executives to achieve the maximum compensation award. This balanced approach reduces the
risk of a disproportionate focus by executives on any single aspect of the business for the sole purpose of increasing their
compensation.

Short-term incentives are designed to focus executives on the key drivers of value creation over both the short- and long-term
and, as such, minimize the likelihood of inappropriate or excessive risk-taking. The Trust’s STIP has a maximum payout level
that limits the amount that an executive can be paid in order to limit incentives to take excessive risk. The STIP’s performance
metrics are stress tested and the results of this analysis are reviewed by the Governance Committee as part of its approval
process.

* Non-GAAP financial measure. See the note in the “Other Information” section of this Circular.

A significant portion of executive compensation is allocated to long-term incentives to focus executives on sustainable value
creation. The Trust’s objective is to design incentive plans that do not motivate executives to take excessive or inappropriate
risks given the potential negative impacts on the long-term equity components of compensation. The LTIP consists of the Trust’s
PUs, which focus executives on a key driver of business performance, and RUs and URUs which provide for alignment with
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changes in Trust Unit price, participation in distributions and retention value. Further details regarding the PUs, RUs and URUs
can be found on page 39 of this Circular. Equity awards are granted annually and vest over time. This creates overlapping
vesting periods which maintain executives’ exposure to the consequences of their decision-making through their unvested
equity. In February 2019, the Governance Committee determined that Trust Unit options would be eliminated from the LTIP
design, in recognition of the stable underlying dynamics of the Trust’s business and to remain consistent with best practice in
the industry.

The Governance Committee regularly reviews each compensation plan and has the ability to make adjustments to incentive
awards and actual payouts, as appropriate.

2. Clawback Policy

The Trust has a clawback policy for the President and Chief Executive Officer and the Chief Financial Officer. Under this policy,
the Trust can require these executives to repay STIP and LTIP payouts if: (i) the executive engages in misconduct that results in
the need forthe correction or restatement of financial results; (ii) the executive receives an award calculated on the achievement
of those financial results; and (iii) the award received would have been lower had the financial results been properly reported.
The clawback policy also provides that a clawback may be triggered if the executive commits a material breach of the Trust’s
Code of Conduct. The policy applies to all incentive payments received over the two-year period preceding the triggering event.

3. Equity Ownership Requirements

All executives at the vice-president level or higher are required to maintain a significant equity investment in the Trust. The
Trust’s Equity Ownership Guidelines are designed to align executives’ interests with those of the Unitholders, and to mitigate
the likelihood of undue risk taking. The Equity Ownership Guidelines, as further discussed on page 52, establish minimum Unit
ownership levels for executives at the vice-president level or higher, which are set at a multiple of base salary based on the
executive’s position.

4. Trading Restrictions and Hedging Prohibitions

Trustees, employees and certain designated persons are subject to the Trust’s Securities Trading Policy, which prohibits:
(i) trading, directly or indirectly in the securities of the Trust, Loblaw or Weston (the “Securities”) while in possession of material
undisclosed information; (ii) sharing material undisclosed information with unauthorized persons; (iii) recommending or
encouraging others to trade in the Securities while in possession of material undisclosed information; (iv) trading of Securities
outside prescribed trading windows; and (v) speculating in the Securities, which includes engaging in hedging transactions,
short sales, puts or calls.

ROLE OF MANAGEMENT AND COMPENSATION CONSULTANTS

ROLE OF MANAGEMENT IN THE COMPENSATION AND EVALUATION PROCESS

The Chairman of the Board and the President and Chief Executive Officer participate in the compensation design process,
evaluate the performance of key senior executives and make recommendations to the Governance Committee with respect
to the compensation of the other executives and the specific business goals to be used as performance targets for the various
incentive programs. The views of the Chairman and the President and Chief Executive Officer are valued because of their
ongoing involvement with key senior executives. As a result, they are in the best position to effectively assess the performance
of the other executives and how their efforts have contributed to the achievement of the Trust’s strategic objectives and
operational targets. The Chairman makes recommendations to the Governance Committee with respect to the compensation
of the President and Chief Executive Officer.

The evaluations of executives are based on the achievement of objectives and targets related to both the Trust and the individual
and include an assessment of each executive’s leadership capabilities and team development skills. The results of these
evaluations are presented to the Governance Committee. The Chief Financial Officer assists the Chairman and the President
and Chief Executive Officer in developing and presenting management’s recommendations and supporting materials to the
Governance Committee regarding the design of the incentive plans.

COMPARATIVE MARKET DATA

Comparative market data is one factor used in setting the compensation of executives. Other factors considered by the
Governance Committee include individual performance and experience, scope of the role, leadership ability, internal pay equity
among executives and the operating results of the business or area for which the executive has responsibility. From time to
time, the Governance Committee uses benchmarking or comparisons of compensation programs from a peer group of real
estate entities to confirm that the Trust’s programs remain competitive.
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e After adjusting for the dilutive impact of the equity offering and a reimbursement to Loblaw as noted above, the FFO
performance achieved target.

e After adjusting for the reduced spending on operational capital as noted above, the AFFO performance achieved
target.

The Governance Committee also determined that both the Culture & People and Technology & Process targets were achieved.
With respect to Culture & People, in 2019, Choice Properties created action plans based on the results of surveys carried out
on employee engagement and corporate culture, consolidated regional offices and carried out engagement sessions with all
employees. With respect to Technology & Process, in 2019 Choice Properties successfullyimplemented and rolled out document
management and intranet platforms across the business.

2019 Individual Performance Component of STIP

The Governance Committee considered the overall performance of each NEO to determine the individual performance
component of the executive’s STIP award. The individual performance component of Choice Properties’ STIP was weighted at
30% of the total STIP target amount and the payout for this component was capped at 150% of each NEQ’s targeted amount.

Rael L. Diamond, President and Chief Executive Officer

The 2019 STIP award for Mr. Diamond reflected Mr. Diamond’s role as President and Chief Executive Officer during the year
and included an individual performance component weighted at 30% of his overall STIP target. In assessing individual
performance, the Governance Committee took into account quantitative factors including Mr. Diamond’s role in developing
and executing on the Trust’s strategic initiatives and in the execution of the Trust’s 2019 business plan. The Governance
Committee also considered qualitative factors, such as Mr. Diamond’s leadership qualities and his role in driving culture and
engagement objectives. Based on these criteria, the Governance Committee awarded Mr. Diamond $246,422 for the individual
performance component of his STIP award, representing 120% of target.

Mario Barrafato, Chief Financial Officer

The 2019 STIP award for Mr. Barrafato reflected Mr. Barrafato’s role as Chief Financial Officer during the year and included an
individual performance component weighted at 30% of his overall STIP target. In assessing individual performance, the
Governance Committee took into account quantitative factors including Mr. Barrafato’s role in supporting and driving the Trust’s
strategic initiatives and in the execution of the Trust’s financial plan. The Governance Committee also considered qualitative
factors, such as Mr. Barrafato’s leadership qualities. Based on these criteria, the Governance Committee awarded Mr. Barrafato
$102,771 for the individual performance component of his STIP award, representing 100% of target.

Ana Radic, Executive Vice President, Leasing and Operations

The 2019 STIP award for Ms. Radic reflected her role progression throughout 2019 and her promotion to Executive Vice
President, Leasing and Operations and included an individual performance component weighed at 30% of her overall STIP
target. In assessing individual performance, the Governance Committee took into account quantitative factors, including
Ms. Radic’s role in the overall achievement of the Trust’s strategic initiatives and operating objectives. The Governance
Committee also considered qualitative factors, such as Ms. Radic’s leadership qualities. Based on these criteria, the Governance
Committee awarded Ms. Radic $59,794 for the individual performance component of her STIP award, representing 125% of
target.

Evan Williams, Vice President, Quebec & Atlantic Canada Retail

The 2019 STIP award for Mr. Williams reflected his role as Vice President, Quebec & Atlantic Canada Retail and included an
individual performance component comprising 30% of his STIP target. In assessing individual performance, the Governance
Committee tookinto account quantitative factors, including Mr. Williams’ role in the overall achievement of the Trust’s operating
objectives. The Governance Committee also took in account qualitative factors, such as Mr. Williams’ leadership qualities.
Based on these criteria, the Governance Committee awarded Mr. Williams $34,910 for the individual performance component
of his STIP award, representing 100% of target.

Andrew Reial, Senior Vice President, Office and Industrial

The 2019 STIP award for Mr. Reial reflected his role as Senior Vice President, Office and Industrial and included an individual
performance component comprising 30% of his STIP target. In assessing individual performance, the Governance Committee
took into account quantitative factors, including Mr. Reial’s role in the achievement of the Trust’s operating objectives. The
Governance Committee also took into account qualitative factors, such as Mr. Reial’s leadership qualities. Based on these
criteria, Mr. Reial was awarded $10,962 for the individual performance component of his STIP award, representing 100% of
target.
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Options may not be exercised prior to the first anniversary of the date of the grant. The vesting of optionsis otherwise determined
on the grant of the option. Generally, options vest over a four-year period at a rate of 25% per year and expire at the end of
seven years. Under the Trust Unit Option Plan, each option has a term of not less than five and not more than 10 years.

Unvested options immediately expire upon termination of employment. No vested option is exercisable after the earlier of:
(i) the date of death or retirement; (ii) the time of notice of resignation or receipt of notice of termination (with or without
cause); or (iii) the occurrence of any other cessation of employment event, except as set forth below:

(a) If a participant is terminated without cause, vested options may be exercised within 30 days following the earlier
of the date of termination or the date of the termination notice.

(b) If a participant retires, vested options may be exercised within 90 days following the date of retirement.

(c) Ifaparticipantdies while employed or during the 30-day or 90-day window in (a) or (b) above, then the participant’s
beneficiary may exercise vested options within 180 days following the date of death.

Nothing in (a), (b) or (c) above extends the expiry date of any option.

In the event of a change of control or potential change of control (as determined by the Board), the Board has the power to
accelerate vesting and make other changes to the terms of options as it considers fair and appropriate in the circumstances,
including modifying the terms of options to allow participants to tender into a take-over bid or other transaction leading to a
change of control and terminating any unexercised options following the completion of the bid or transaction.

If the expiry date of an option occurs during a blackout period or other period during which an insider is prohibited from trading
in securities of the Trust pursuant to the Securities Trading Policy, the expiry date will automatically be extended for ten business
days after the blackout period ends.

The aggregate number of Trust Units issued to insiders within any twelve month period, or issuable to insiders at any time,
under the Trust Unit Option Plan and any other security based compensation arrangement of the Trust, may not exceed 10%
of the total number of issued and outstanding Units during such period of time, as applicable.

In the event of a consolidation, subdivision or reclassification of the Trust Units, or any other relevant changes in the capital
structure of the Trust, the Board or the Governance Committee will make appropriate adjustments to the number of Trust
Units subject to any options then outstanding and the exercise price thereof. The Trust Unit Option Plan provides that Unitholder
approval is not required for any amendments to the Trust Unit Option Plan or an option granted under the Trust Unit Option
Plan, except for any amendment or modification that:

1. increases the number of Trust Units that can be issued under the Trust Unit Option Plan;

2. reduces the exercise price of an option (including, without limitation, a cancellation and re-grant of an option,
constituting a reduction of the exercise price of such option), except in connection with a change in the number
of the Trust’s outstanding Trust Units by reason of a consolidation, subdivision or reclassification of Trust Units, or
another relevant change in the capital structure of the Trust affecting Trust Units;

3. extends the term of an option beyond its original expiry date, except where the expiry date would have occurred
during a blackout period or at any other time when the holder may be prohibited from trading in securities of the
Trust pursuant to the Trust’s Securities Trading Policy;

changes the provisions relating to the transferability of an option other than for normal estate settlement purposes;
permits awards, other than options, to be made under the Trust Unit Option Plan;
extends eligibility to participate in the Trust Unit Option Plan to a non-employee trustee;

N o v s

requires Unitholder approval under applicable laws, regulations or stock exchange rules; or
8. affects the amending provisions of the Trust Unit Option Plan.

Subject to any required regulatory review or approval, the Board may make all other amendments to the Trust Unit Option
Plan without Unitholder approval. These amendments include, but are not limited to: the termination of the Trust Unit Option
Plan; amendments designed to comply with applicable laws or regulatory requirements; and “house-keeping” administrative
changes (such as correcting an immaterial inconsistency or curing any ambiguity).

There were no amendments to the Trust Unit Option Plan in 2019.

The Trust’s annual “burn rate” for the Trust Unit Option Plan, which represents the number of Trust Unit options awarded
under the Trust Unit Option Plan during a fiscal year divided by the weighted average number of Units outstanding for the
applicable fiscal year, was 0.00% in 2019, 0.12% in 2018 and 0.11% in 2017.

In 2019, no Trust Unit options were granted to any executives.
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2019 COMPENSATION DECISIONS REGARDING THE NAMED EXECUTIVE OFFICERS

The following outlines the rationale underlying the compensation decisions for each of the NEOs for 2019.

Rael L. Diamond, President and Chief Executive Officer

Effective January 1, 2019, the Governance Committee approved a base salary increase for Mr. Diamond from $540,000 to
$550,800, representing an increase of 2.0%. Mr. Diamond’s STIP and LTIP targets remained unchanged at that time, at 100%
and 125%, respectively.

In April 2019, the Governance Committee engaged Meridian to benchmark Mr. Diamond’s compensation relative to a peer
group of competitor REITs in order to set Mr. Diamond’s compensation as President and Chief Executive Officer. For further
detail on this benchmarking, refer to the Section “Role of Meridian Compensation Partners”. Mr. Diamond assumed the role
of President and Chief Executive Officer on May 1, 2019, on Mr. Johnson'’s retirement. After reviewing the results of the
benchmarking, the Governance Committee determined that effective May 1, 2019, Mr. Diamond’s base salary would increase
to $750,000 and his LTIP target would increase from 125% to 200%. Mr. Diamond’s STIP target remained unchanged at 100%.

As described previously, in early 2020 the Governance Committee awarded Mr. Diamond $754,329 for his STIP award.

In conjunction with Mr. Diamond’s appointment to the role of President and Chief Executive Officer, the Governance Committee
approved a one-time grant of 30,295 RUs and 10,098 PUs with an aggregate grant date fair value of $541,670, representing
Mr. Diamond'’s incremental LTIP value for 2019, based on his new salary and LTIP target.

Mario Barrafato, Chief Financial Officer

For 2019, the Governance Committee approved a base salary increase for Mr. Barrafato from $426,600 to $440,000,
representing an increase of 3.1%. Mr. Barrafato’s STIP and LTIP targets remained unchanged at 75% and 87.5%, respectively.

In July 2019, Meridian was engaged to benchmark compensation for Mr. Barrafato, the Chief Financial Officer, relative to peer
groups approved by the Governance Committee. For further detail on the benchmarking, refer to the Section “Role of Meridian
Compensation Partners”. After reviewing the results of the benchmarking, the Governance Committee determined that
effective August 1, 2019, Mr. Barrafato’s base salary would increase to $450,000, and his STIP and LTIP targets would increase
to 80% and 100%, respectively.

In conjunction with the increases to Mr. Barrafato’s base salary and LTIP target in August, 2019, the Governance Committee
approved a one-time grant of 1,383 RUs and 461 PUs with an aggregate grant date fair value of $27,088, representing
Mr. Barrafato’s incremental LTIP value for 2019.

As described previously, in early 2020 the Governance Committee awarded Mr. Barrafato $356,953 for his STIP award.

Ana Radic, Executive Vice President, Leasing and Operations

Ms. Radic was employed by the Trust, and, prior to the Transaction, by CREIT, between 2015 and 2018. Effective February 19,
2019, Ms. Radic rejoined the Trust as Senior Vice President, Office and Industrial, with a base salary of $322,500 and STIP and
LTIP targets of 50% and 50%, respectively. As part of her employment arrangements the Governance Committee approved a
one-time grant of 25,666 RUs with a grant date fair value of $347,004 and a one-time cash payment of $148,000.

Effective October 1, 2019, Ms. Radic was appointed Executive Vice President, Leasing and Operations. In conjunction with
Ms. Radic’s promotion, the Governance Committee approved an increase in Ms. Radic’s base salary to $400,000 and increases
to her STIP and LTIP targets to 60% and 60%, respectively.

In conjunction with the increases to Ms. Radic’s base salary and LTIP target in October, 2019, the Governance Committee
approved a one-time grant of 1,468 RUs with a grant date fair value of $19,701, representing Ms. Radic’s incremental LTIP value
for 2019.

As described previously, in early 2020 the Governance Committee awarded Ms. Radic $178,107 for her STIP award.

Evan Williams, Vice President, Quebec & Atlantic Canada Retail

For2019, the Governance Committee approved a base salary increase for Mr. Williams from $253,543 to $258,600, representing
an increase of 2.0%. Mr. Williams’ STIP and LTIP targets remained unchanged at 45% and 50%, respectively. As described
previously, the Governance Committee awarded Mr. Williams $121,257 for his STIP award.
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Andrew Reial, Senior Vice President, Office and Industrial

Effective October 11, 2019, Mr. Reial was appointed Senior Vice President, Office and Industrial, with a base salary of $275,000
and STIP and LTIP targets of 50% and 35%, respectively. Mr. Reial did not receive an LTIP award for 2019. As part of his
employment arrangements, and in order to compensate Mr. Reial for certain bonus amounts and other entitlements forfeited
upon his resignation from his previous employer, Mr. Reial was awarded (i) a one-time cash payment of $93,750, paid in
February, 2020, and (ii) a one-time cash payment in the aggregate amount of $315,000, payable in three installments, with the
first payment, inthe amount of $100,000, paid in February, 2020, and the second and third payments, of $100,000 and $115,000,
respectively, payable in February, 2021 and February, 2022, respectively, conditional upon his continued employment at the
time of payment. As described previously, the Governance Committee awarded Mr. Reial $38,075 for his STIP award.

Stephen E. Johnson, Former President and Chief Executive Officer

Mr. Johnson retired from the Trust on May 1, 2019, at which time he became an advisor to the Trust for a period of twelve
months. Prior to the announcement of Mr. Johnson’s retirement, the Governance Committee had approved a target total
compensation value for Mr. Johnson for 2019 of $5,500,000, comprised of URUs and PUs, in addition to certain other ancillary
amounts. In light of the retirement announcement, the Governance Committee determined that as compensation for the
period between January 1, 2019 to May 1, 2019 Mr. Johnson was entitled to a pro-rated amount of $1,834,000, payable in cash
or as an award of URUs, at Mr. Johnson’s election. Mr. Johnson elected to receive the amount in the form of a cash payment.
The Trust entered into a consulting agreement with Mr. Johnson in February 2019, pursuant to which Mr. Johnson would be
entitled to a payment of $83,334 per month commencing on May 1, 2019, and until the end of Mr. Johnson’s term as an advisor
on May 1, 2020.
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Ana Radic, Executive Vice President, Leasing and Operations

If Ms. Radic’s employment is terminated without cause, she would be entitled to receive for a period of 18 months plus one
additional month for every completed year of service after ten years of continuous service up to a maximum of 24 months:
(a) her base salary and car allowance, (b) her target STIP bonus, and (c) her health care and dental benefits, participation in the
employee/family assistance program and pension accrual. Ms. Radic would also be entitled to applicable incentive and unit
based payments as provided for under the terms of the LTIP. Upon termination, Ms. Radic would be subject to certain non-
competition and confidentiality undertakings.

Evan Williams, Vice President, Quebec & Atlantic Canada Retail

Mr. Williams is not entitled to contractual severance, termination or change of control payments other than applicable incentives
and Trust Unit-based payments as provided for under the terms of the STIP and LTIP. Upon termination, Mr. Williams would be
subject to confidentiality obligations and certain restrictive covenants that will continue to apply following the termination of
his employment agreement.

Andrew Reial, Senior Vice President, Office and Industrial

If Mr. Reial’'s employment is terminated without cause, he would be entitled to receive for a period of 12 months: (a) his base
salary and car allowance, (b) his target STIP bonus, and (c) his health care and dental benefits, participation in the employee/
family assistance program and pension accrual. Mr. Reial would also be entitled to applicable incentive and unit based payments
as provided for under the terms of the LTIP. Upon termination, Mr. Reial would be subject to certain non-competition and
confidentiality undertakings.

Stephen E. Johnson, Former President and Chief Executive Officer

Mr. Johnson announced his resignation from the Trust in February 2019, effective May 1, 2019. Pursuant to the terms of his
retirement agreement, Mr. Johnson’s unvested URUs will continue to vest in the normal course. Since his retirement, Mr. Johnson
has been subject to certain non-competition and confidentiality undertakings.
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in February 2019, pursuant to which Mr. Johnson is entitled to a payment of 583,334 per month commencing on May 1, 2019 until the end of Mr. Johnson’s term
as an advisor in May, 2020.

This amount reflects the actual base salary for 2018 for Ms. Radic and Messrs. Diamond, Barrafato and Johnson. A portion of this salary was paid by CREIT for the
pre-Transaction period of January 1 to May 3, 2018. Effective May 4, 2018, the executive’s salary was paid by the Trust.

Mr. Diamond’s 2018 Trust Unit-based awards includes: (1) a one-time retention award of 43,477 URUs with a grant date fair value of $537,376, granted on September
28, 2018 (512.36); and (2) an award of 43,477 URUs with a grant date fair value of $677,010, granted on March 5, 2019, in respect of Mr. Diamond’s 2018 LTIP.
Mr. Diamond'’s Trust Unit-based awards for 2017 includes an award of 14,230 CREIT restricted units granted by Mr. Diamond'’s pre-Transaction employer, CREIT, on
February 26, 2018 in respect of his 2017 LTIP, with a targeted grant value of $656,250 based on a volume-weighted average price of the CREIT Units for December
1to 31, 2017 of 546.12, and a grant date fair value of $704,670, based on a price of $49.52 at the date of grant.

Mr. Barrafato’s 2018 Trust Unit-based awards includes: (1) a one-time retention award of 34,347 URUs with a grant date fair value of $424,529, granted on
September 28, 2018 (512.36); (2) an award of 27,610 RUs with a grant date fair value of $373,287, granted on February 22, 2019, in respect of Mr. Barrafato’s
2018 LTIP. Mr. Barrafato’s Trust Unit-Based Awards for 2017 includes an award of 7,935 CREIT restricted units granted by Mr. Barrafato’s pre-Transaction employer,
CREIT, on February 26, 2018 in respect of his 2017 LTIP, with a targeted grant value of $365,925 based on a volume-weighted average price of the CREIT Units for
December 1 to 31, 2017 of $46.12, and a grant date fair value of $392,941, based on a price of $49.52 at the date of grant.

Ms. Radic resigned from the Trust in November 2018 and rejoined in February 2019. Ms. Radic was not eligible for a STIP award for 2018.

Ms. Radic’s Trust Unit-Based Awards for 2017 includes an award of 3,361 CREIT restricted units granted by Ms. Radic’s pre-Transaction employer, CREIT, on February
26, 2018 in respect of her 2017 LTIP, with a targeted grant value of $155,000 based on a volume-weighted average price of the CREIT Units for December 1 to 31,
2017 of $46.12, and a grant date fair value of $166,437, based on a price of $49.52 at the date of grant.

Mr. Johnson’s 2018 Trust Unit-based awards include: (1) a portion of an award of 19,556 CREIT units with a grant date fair value of 5659,037, granted by Mr. Johnson’s
pre-Transaction employer, CREIT, on April 26, 2018 (550.55) in respect of Mr. Johnson’s LTIP for the 2018 pre-Transaction period from January 1 to May 4, 2018;
(2) an award of 294,673 URUs with a grant date fair value of 53,642,158, granted on September 28, 2018 (5S12.36), which represented Mr. Johnson’s base salary,
STIP and LTIP from May 5, 2018 to December 31, 2018; and (3) a residual cash payment of $203 in respect of the LTIP award. Excluded from Mr. Johnson’s 2018
Trust Unit-Based Awards is an award of 162,000 URUs with a grant date fair value of 51,908,360, on December 24, 2018 (S11.78) representing benefits accrued
prior to the Transaction and assumed by the Trust on the close of the Transaction. Mr. Johnson’s 2017 Trust Unit-based awards includes an award of 41,468 CREIT
restricted units granted by Mr. Johnson’s pre-Transaction employer, CREIT, on February 22, 2018 in respect of Mr. Johnson’s 2017 LTIP, with a targeted grant value
0f 51,912,500 based on a volume-weighted average price of the CREIT units for December 1 to 31, 2017 of $46.12, and a grant date fair value of 52,053,495, based
on a price of $49.52 at the date of grant.

Mr. Johnson elected to receive the value in respect of his STIP for the 2018 pre-Transaction period from January 1 to May 4, 2018 as an award of CREIT restricted
units.
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OTHER INFORMATION

TRUSTEE AND OFFICER LIABILITY INSURANCE

The Trust maintains insurance for the benefit of its trustees and officers, and the trustees and officers of its subsidiaries, in
respect of the performance by them of their duties. The Trust’s annualized insurance premium in 2019 was $163,250. The
insurance limit is S50 million per year on an aggregate basis or per occurrence basis. There is no deductible in the case of
trustees and officers and a deductible of up to a maximum of $250,000 for the Trust.

NORMAL COURSE ISSUER BID

The Trust has a Normal Course Issuer Bid (the “NCIB”) on the TSX which allows for the purchase and cancellation of up to
25,856,839 Trust Units at market prices. A copy of the Choice Properties Notice of Intention to Make a Normal Course Issuer
Bid filed with the TSX can be obtained by Unitholders, without charge, by contacting the Trust. The current NCIB expires on
November 18, 2020.

NON-GAAP FINANCIAL MEASURES

Certain financial measures discussed in this Circular, such as NOI, FFO per Unit and AFFO per Unit are non-GAAP financial
measures. Please refer to section 15, “Non-GAAP Financial Measures”, included in the management’s discussion and analysis
of the Trust’s 2019 Annual Report, for a list of defined non-GAAP financial measures and reconciliations thereof.

These measures do not have a standardized meaning prescribed by GAAP and therefore they may not be comparable to similarly
titled measures presented by other publicly traded REITs, and they should not be construed as an alternative to other financial
measures determined in accordance with GAAP.

ADDITIONAL INFORMATION

The Trust is a reporting issuer under the applicable legislation of all of the provinces and territories of Canada and is required
to file financial statements and information circulars with the various securities commissions. The Trust has filed its Annual
Information Form with those securities commissions which, among other things, contained all of the disclosure required by
Form 52-110F1 under National Instrument 52-110 — Audit Committees.

Financial information is provided in the Trust’s audited consolidated financial statements and management’s discussion and
analysis for its most recently completed financial year. Additional information regarding the Trust can also be found at
www.choicereit.ca and www.sedar.com or by dialing in for regularly scheduled conference calls.

Copies of the Trust’s latest Annual Information Form, the Trust’s 2019 Annual Report and this Circular may be obtained upon
request from the Senior Vice President, General Counsel and Secretary of the Trust at 22 St. Clair Avenue East, Suite 500,
Toronto, Ontario, M4T 2S5.

CONTACTING THE BOARD OF TRUSTEES

Unitholders, employees and other interested parties may communicate directly with the Board through the Lead Trustee by
writing to:

Lead Trustee

Choice Properties Real Estate Investment Trust
22 St. Clair Avenue East, Suite 500

Toronto, Ontario, M4T 2S5
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BOARD APPROVAL

The contents and sending of this Circular to Unitholders entitled to receive notice of the Meeting, to each trustee, to the
external auditor of the Trust and to the appropriate government agencies have been approved by the Board.

ML

Doris L. Baughan
Senior Vice President, General Counsel and Secretary

Dated in Toronto, Ontario
March 13, 2020
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SCHEDULE A
MANDATE OF THE BOARD OF TRUSTEES

ROLE

The role of the Board of Trustees (the “Board”) is to provide governance and stewardship to Choice Properties Real
Estate Investment Trust (“Choice Properties” or the “Trust”). This includes reviewing strategy, assigning responsibility
to management for achievement of that strategy, establishing limitations on the authority delegated to management
andoverseeing performance againstapproved objectives. In fulfilling this role, the Board regularly reviews management’s
strategic plans to ensure that they continue to be responsive to the changing business environment in which Choice
Properties operates. The Board oversees Choice Properties’ approach to governance, succession planning, risk
management activities, internal control over financial reporting, disclosure controls and procedures, and information
systems. Through its oversight, the Board ensures that Choice Properties accurately and fairly reports financial and other
information to unitholders, other stakeholders and the public. The Board is required to appoint officers. The Board
satisfies itself as to the integrity of senior management, that Choice Properties engages in ethical and legal conduct and
that senior management maintains a culture of integrity throughout Choice Properties.

RESPONSIBILITIES
To ensure that it fulfills its role, the Board, or any Committee so delegated by the Board, will:

(a) Ensure Compliance with the Declaration of Trust

e Exercise its powers and take whatever actions as may be necessary or desirable in order to carry out the
provisions of the Declaration of Trust.

e Ensure that the exercise of such powers or the taking of such actions is not inconsistent with the provisions
of the Declaration of Trust.

(b) Review Performance and Approve Strategic Goals, Performance Objectives and Operational Policies

Review and, if advisable, approve broad strategic objectives and values against which the performance
of Choice Properties will be measured. In this regard, the Board will:

e Determine, from time to time, the appropriate criteria against which to evaluate performance, and set
strategic goals and objectives within this context.

e Monitor performance against both strategic goals and objectives of Choice Properties.
e Approve long-term strategies.

e Review and approve management’s strategic and operational plans so that they are consistent with long-
term goals.

e QOversee the development, execution and fulfillment of the Trust’s strategic plans and the operational policies
within which management will operate.

e Approve acquisitions, sales of assets or units, and financing arrangements in accordance with the Approval
Authority Policy.

e Review and approve the Trust’s distribution policy and approve the timing and payment of distributions.

e Set targets and budgets against which to measure executive performance and the performance of Choice
Properties.

e  Satisfy itself of the appropriateness of all executive and colleague compensation matters and that a portion
of executive compensation is linked appropriately to the performance of Choice Properties.

e  Satisfy itself that a process is in place with respect to the appointment, development, evaluation and
succession of senior management.
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(f)

Delegate Management Authority to the President and Chief Executive Officer

Delegate to the President and Chief Executive Officer the authority to manage and supervise the business
of Choice Properties, including making any decisions regarding Choice Properties’ ordinary course of business
and operations that are not specifically reserved to the Board under the terms of that delegation of authority.

Determine what, if any, executive limitations may be required in the exercise of the authority delegated to
management.

Monitor Financial Disclosure

Oversee Choice Properties’ financial reporting and disclosure obligations in accordance with applicable law.
Approve Choice Properties’ financial statements, management’s discussion and analysis and related releases.

Oversee Choice Properties’ compliance with applicable audit, accounting and reporting requirements,
including in the areas of internal control over financial reporting and disclosure controls and procedures.

Monitor Enterprise Risk Management Program

Approve management’s approach to enterprise risk management and its mitigation practices, including the
identification, assessment and mitigation of the principal risks with a view to the long-term viability of Choice
Properties and achieving a proper balance between the risksincurred and the potential return for unitholders.

Satisfyitself as to the effective oversight of risk management of individual risks by the Board or by a Committee
delegated by the Board, through the receipt of periodic reports from the Committee Chairs or management,
as appropriate.

Approve Related Party Transactions

Approve all proposed material related party transactions and any related party transactions that are not dealt
with by a “special committee” of independent trustees pursuant to applicable securities legislation.

Oversee Effective External Communications

Satisfy itself that there is effective communication between the Board and Choice Properties’ unitholders,
other stakeholders and the public.

At least annually, with the assistance of the Audit Committee, review and approve any material changes to
Choice Properties’ disclosure policy.

Monitor Governance of Choice Properties

Develop, and monitor compliance with, a set of governance principles and guidelines.

Appoint a Lead Trustee who is independent to provide leadership to the Board and the independent trustees,
including presiding over meetings or sessions of the non-management trustees and consulting with the
Chairman of the Board on any matters arising out of such sessions.

Ensure that independent trustees hold regular meetings without the attendance of management or non-
independent trustees.

On the recommendation of the Governance, Compensation and Nominating Committee, approve the
appointment of trustees or recommend the election of trustee nominees to the Board at the annual general
meeting of unitholders.

Review the Board’s mandate on an annual basis and make appropriate revisions.

Develop, adopt and regularly review position descriptions for the Chairman of the Board, the Lead Trustee
and the chair of each committee of the Board.

Assessthe effectiveness and performance of the Board and its committees as well astheirindividual members.

Oversee significant compensation decisions for the trustees and for senior executive management.

CHOICE PROPERTIES REAL ESTATE INVESTMENT TRUST | MANAGEMENT PROXY CIRCULAR | 70



(i) Monitor Social Responsibility, Integrity and Ethics of Choice Properties

e Oversee actions taken by management to ensure that senior executives maintain a culture of integrity
throughout Choice Properties.

e Adopt a written code of conduct which is applicable to employees, officers and trustees, and monitor
compliance with the code.

e Receive and monitor periodic reports on policies and practices related to social responsibility of Choice
Properties.

COMPOSITION

The Board shall be comprised of a majority of independent trustees. For this purpose, a trustee is independent if he or
she would be independent within the meaning of the applicable Canadian securities laws, as the same may be amended
from time to time. The Board is responsible for the composition and organization of the Board, including: the number,
qualifications and remuneration of trustees; the number of Board meetings; quorum requirements; and meeting
procedures. The Board shall ensure that due notice of meetings is provided as required by applicable law and the
Declaration of Trust, subject to any exemptions or relief that may be granted from such requirements.

COMMITTEES

The Board may establish committees of the Board where required or prudent. The Board may delegate to such
committees matters for which the Board is responsible, including the approval of Board and management compensation,
the conduct of performance evaluations and oversight of internal controls, but the Board retains its oversight function
and ultimate responsibility for these matters and all other delegated responsibilities. The Board has established the
following committees:

e the Audit Committee (comprised entirely of independent trustees); and
e the Governance, Compensation and Nominating Committee (comprised entirely of independent trustees).

The Board shall provide a forum for discussion and reporting of all matters considered by the committees. Circumstances
may warrant the establishment of new committees, the disbanding of current committees or the reassignment of
authority and responsibilities amongst committees. The authority and responsibilities of each committee are set out
in a written mandate approved by the Board. At least annually, each mandate shall be reviewed by the respective
committee and submitted to the Board for approval with suchamendments as the committee proposes. Each Committee
Chair shall provide a report to the Board on material matters considered by the Committee at the next regular Board
meeting following such Committee’s meeting.

ORIENTATION AND CONTINUING EDUCATION

With the Governance, Compensation and Nominating Committee, the Board shall ensure that all trustees receive a
comprehensive orientation program and continuing educationin connection with their role, responsibilities, the business
of Choice Properties, and the skills they must use in their roles as trustees.

EQUITY OWNERSHIP BY TRUSTEES
The Board shall oversee trustees’ compliance with Choice Properties’ Equity Ownership Guidelines.

RETENTION OF EXPERTS

The Board may engage any professional advisors including legal, accounting or other experts, at the expense of the Trust,
as it considers necessary to perform its duties.
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