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April 10, 2018

Dear Fellow Shareholder:

We are pleased to invite you to attend the 2018 Annual Meeting of Shareholders of First Capital Realty Inc.
(the ACompany o) on Tldeand @agrgnto tire)y at Yokkyille \2illdge,8ThesOwal,
Concourse Level, 136 Yorkville Avenue, Toronto, Ontario M5R 1C2.

The purpose of the meeting will be to conduct our regular annual meeting business and other business as
described in the Notice of 201&Aual Meeting of Shareholders.

Attending the meeting gives you an opportunity to vote your shares in person, hdaarfitstbout our
business, and meet in person with members of the Board of Directors and our Executive Leadership Team.

Your vote is impaant. The management information circular in respect of the meeting contains important
information about voting, the nominated directors, our governance practices and how we compensate our
directors and executives. Voting by proxy (or voting instructiomfaas applicable) is the easiest way to

votel just follow the instructions for submitting your proxy by mail, internet or telephone.

On behalf of the Board of Directors and the Executive Leadership Team of the Company, we look forward
to welcoming yowon May 29

Yours truly,

FIRSTCAPITAL REALTY INC.

it

Adam E. Paul
President and Chief Executive Officer
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NOTICE OF 2018 ANNUAL MEETING OF SHAREHOLDERS

You are invited to the 2018 Annual Me eReblty lpc. of S h a
(the ACompanyo or AFCRO):

When Where
Tuesday, May 29, 2018 Yorkville Village
11:30 a.m. (Toronto Time) The Oval, Concourse Level

136 Yorkville Avenue, Toronto, Ontario M5R 1C

Business of the Meeting

1. To receive the audited consolidatfidancial statements of the Company for the fiscal year ended
December 31, 2017, together with the report of the auditors théseeBusiness of the Meetirig
Reeiving the Financial Statemeritsn t he management information cir

2. Toelect the Board of Directors for the ensuing ¥saeBusiness of the Meetitigelection of Directors
in the Circular);

3. To appoint auditors for the ensuing year and to authorize the Board of Directors to fix the remuneration
paid to the auditoréseeBusiness of the MeetirigAppointment of Auditon the Circular)

4. To consider, in an advisorgonbinding capacity the approach to execudi compensation disclosed
in the Circular(seeBusiness of the MeetifigSayon-Pay NonBinding Advisory Vota the Circular);
and

5. To consider other business that maypperly come before the Meeting or any adjournment(s) or
postponement(s) thereof.

Record Date

You have the right to vote if you held common shar
onApril 6, 2018.

Your vote is important. You can vote by proxy (or voting instruction form, as applicable) if you are unable
to attend the Meeting and vote in person. The Circular explains the voting process and discusses the items
of business in more dettand is considered part of this notice.



Notice-and-Access

The Company i s-andasd nngs $des yintoemcadopted by the Can,
for the delivery of the Circular and 2017t asnual
discussion and analysis and annual audited consolidated financial statements for the fiscal year ended
December 31, 2017 (coll ecti vel-gndacdesseyouiwMeceetveé an g Ma't
proxy or voting instruction form enabling yool vote at the Meeting. However, instead of a paper copy of

the Circular, you receive this notice which contains information about how to access the Meeting Materials
electronically. The principal benefit of the notiaadaccess system is that it redutks environmental

impact of producing and distributing paper copies of documents in large quantities.

The Circular and form of proxy (or voting instruction form, as applicable) provide additional information
concerning the matters to be dealt with & kheeting.You should access and review all information
contained in the Circular before voting.

Shareholders with questions about neoglaccess can call866-964-0492.

Websites Where Meeting Materials are Posted

Our Meeting Materials can be viewed online on our websitetps://fcr.calir/shareholdeneeting or
under our SEDAR profile atww.sedar.com

Beneficial and Reggtered Shareholders

If you would like paper copies of the Meeting Materials, you should first determine whether younare (i)
beneficial holder of the Common Shares, as are most of our shareholders oedigtered shareholder.

T You are a beneficiadhareholder (also known as a fregistered shareholder) if you beneficially
own Common Shares that are held in the name of an intermediary such as a bank, trust company,
securities broker, trustee, depository, clearing agency (such as CDS Clearing asitoDep
Services I nc. or ACDSO) or ot heaegistdred shareholded i ar vy .
if your Common Shares are held in a brokerage account of any type.

1 You are aregistered shareholder if you hold a paper share certificate and yeappaars directly
on your share certificate.

How to Obtain Paper Copies of the Meeting Materials

Beneficial shareholders may request that paper copies of the Meeting Materials be mailed to them at no
cost. Requests may be made up to one year from théhdatde Circular was filed on SEDAR by going

to www. proxyvote.comand entering the 18igit control number located on your voting instruction form

and following the instructions provided. Alternatively, you maybrsit a request bycalling
1-877-907-7643. Requests should be received by May 15, 2018 (i.e., at least seven business days in advance
of the date and time set out in your voting instruction form as a voting deadline) if you would like to receive
the Meetirg Materials in advance of the voting deadline and Meeting date.

If you hold a paper share certificate and your hame appears directly on your share certificate, you are a
registered shareholder and you may request that paper copies of the Meeting Mietenziled to you at

no cost. Requests by registered shareholders may be made up to one year from the date that the Circular
was filed on SEDAR by calling-866-404-4114.Requests should be received by May 15, 2018 (i.e., at


https://fcr.ca/ir/shareholder-meeting
http://www.sedar.com/
http://www.proxyvote.com/

least seven business days inaabe of the date and time set out in your proxy form as a voting deadline)
if you would like to receive the Meeting Materials in advance of the voting deadline and Meeting date.

Voting

Beneficial shareholders should complete and submit the voting inetrifotim in accordance with the
directions on the form. Voting instruction forms can be completed and submitted using the following
options:

INTERNET: www.proxyvote.com
TELEPHONE: 18004747493 (English) or 800-4747501 (French)
MAIL: Data Processing Centre, P.O. Box 3700, STN Industrial Park, Markham, ON L3R 929

Voting instructions must be received at least one business day in advance of the proxy deposit date noted

on your voting instruction formf a benefical shareholder wishes to vote at the Meeting in person (or have

anot her person attend and vote on such sharehol der
form in accordance with the directions provided and a form of proxy giving theagigtiend at the Meeting

in person and vote will be forwarded to such beneficial shareholder.

Registered shareholders who are unable to be present at the Meeting should exercise their right to vote by
completing and submitting the form of proxy in ac@rde with the directions on the form. Forms of proxy

may also be completed and submitted by telephone or through the intemtvahvestorvote.com
Computershare Trust Company of Canada, our transfer agkrdgistrar, must receive completed proxies

not later tharL1:30 a.m. (Toronto time) on May 25, 2018 or, if the Meeting is adjourned or postponed, 48
hours (excluding Saturdays, Sundays and statutory holidays) before any adjourned or postponed meeting.

By Order of the Board of Directors,

il

Adam E. Paul
President and Chief Executive Officer

April 10, 2018
Toronto, Ontario


http://www.proxyvote.com/
http://www.investorvote.com/
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Under the noticendaccess system, the Notice and form of proxy (or voting instruction form, as applicable)

will be mailed on or about April 282018 to all shareholders of record of the Company as of the close of

business on April 6, 2018. The Notice provides instructions regarding the website availability of the Meeting
Materials. Shareholders have the ability to access the Meeting Materialouonwebsite at

https://fcr.calir/shareholdeneetingand on SEDAR atvww.sedar.comand to request a paper copy of the

Meeting Materials by telephone. Instructiams how to request a paper copy can be found in the Notice. The

principal benefit of the noticandaccess system is that it reduces the environmental impact of producing and

distributing paper copies of documents in large quantities.

See the discussion below for information about who is entitled to vote and how to vote. The solicitation of
proxies in conjunction with the matters referred to in this Circular is being made on behalf of management of
FCR.The Company will bear all costssociated with this Circular, the Notice and the form of proxy (or voting
instruction form, as applicable), as well as the costs of the solicitation of proxies (or voting instructions).

Although the solicitation will be primarily by mail, officers and emyses of the Company may also directly

solicit proxies or voting instructions (but not for additional compensation) personally, by telephone or facsimile
or by other means of electronic transmission. Banks, brokerage houses and other custodians aredlanominee
fiduciaries will be requested to forward proxy solicitation materials to their principals and to obtain

authorizations for the execution of proxies, and will be reimbursed for their reasonable expenses in doing so.

Who Can Vote

You have the right teote on each matter put to a vote at the Meeting if you owned Common Shares as of the
close of business on April 6, 2018. Each Common Share you own entitles you to one vote.

In order to determine how to vote at the Meeting, you should
registered shareholder.

Beneficial Holders

first determineewlyeth are a beneficial or

Most of our shareholders are beneficial, ornoa gi st er ed, sharehol der s (ABen

Beneficial Holder if you beneficially own Common Shares that

1

are held in the oban intermediary such as
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a bank, trust company, securities broker, trustee, depository, clearing agency (such as CDS Clearing and
Depository Services I nc. or ACDS0) or other interm
your Comma Shares in a brokerage account of any type.

Beneficial Holders will receive a request for voting instructions for the number of Common Shares they hold.
For your Common Shares to be voted, you must follow the instructions on the request for votintjonstruc
that is provided to you. Voting instruction forms can be completed by telephone or facsimile at the applicable
numbers listed thereon, by mail in the envelope provided, or through the Intemmetvabroxyvotecom
Beneficial Holderswho are completing, signing and delivering voting instruction forms should note that

those forms specify mandatory delivery dates which generally occur BEFORE the deadline that
registered shareholders must deliver completed formef proxy.

In some cases, Beneficial Holders may be given a form of proxy which has already been signed by the
intermediary (typically by a facsimile or stamped signature) which is restricted as to the number of Common
Shares beneficially owned but whichoherwise uncompleted. The form of proxy need not be signed by the
shareholder. In this case, the Beneficial Holder who wishes to submit a form of proxy should properly complete
the form of proxy and deposit it with Computershare Trust Company of Cah&la(mp ut er shar eodo) ,
agentandregistrr , as descri-Bedi beeowduHdedenrso.

Since we have limited access to the names or holdings of Beneficial Holders, you must complete the following
steps to vote in person at the Meeting (orehanother person attend and vote on your behalf): (a) insert your
own name (or such other personbébs name) in the spac
voting instructions to appoint yourself (or such other person) as the proxyheodefb) return the document

in the envelope provided or as otherwise permitted by your intermediary. No other part of the form should be
completed. In some cases, your intermediary may send you additional documentation that must also be
completed in ordefor you (or such other person) to vote in person at the Meeting.

Registered Holders

You are a registered shareholder if you hold a paper share certificate and your name appears directly on your
share certificate.

You have the right to authorize another grson or company, called a proxyholder, to attend the meeting
and vote on your behalf. The persons named as proxyholders in the form of proxy are repezgatives of
management of the @mpany and are drectors and/or officers of the GWmpany. If you wish toappoint
some other person as your proxyholder, you may do so by inserting such peré@mame in the blank
space provided on the form of proxy. The form of proxy also affords you the opportunity to specify that
the common shares registered in your name sHdle voted for, or withheld from voting, in respect of the
matters outlined in the notice.

To be valid, proxies must be deposited with Computershare at 100 University Avérileor North Tower,

Toronto, Ontario, M5J 2Y1 not later thdd:30 a.m. (Tormto time) on May 252018or, if the Meeting is
adjourned or postponed, 48 hours (excluding Saturdays, Sundays and statutory holidays) before any adjourned
or postponed meeting. Forms of proxy may also be completed by telephone or facsimile at theleapplicab
numbers listed on the form of proxy or through the internetat.investorvote.com

Revocation
Beneficial Holders
A Beneficial Holder may revoke a voting instruction form and the right to vote given tteeamédiary at any

time by written notice to the intermediary, except that an intermediary is not required to act on a revocation of
a voting instruction form that is not received by the intermediary at least seven days prior to the Meeting.

2
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Registered Holdrs
A registered shareholder who has given a proxy may revoke the proxy by:

(a) completing and signing a proxy bearing a later date and depositing it with Computershare as
described above;

(b) depositing an instrument in writing executed by the shareholder ¢rbyts har ehol der 6 s
authorized in writing:

0] at FCROs registered office at any time up t
day of the Meeting, or any adjournment or postponement of the Meeting, at which the proxy is
to be used; or

(ii) with the chair of the Meeting prior to the commencement of the Meeting on the day of the
Meeting, or any adjournment or postponement of the Meeting; or

(c) in any other manner permitted by law.
Voting

The management representatives designated in the form of proxy (or voting instruction form) will vote or
withhold from voting the Common Shares in respect of which they are appointed on any ballot that may be
called for in accordance with the instructiarighe shareholder as indicated on the proxy (or voting instruction
form, as applicable) and, if the shareholder specifies a choice with respect to any matter to be acted upon, such
Common Shares will be voted accordingdlythe absence of such directionsuch Common Shares will be

voted:

1 FOR the election of each of the management nominees named in this Circular as directors (see
Business of the Meeting Election of Directorg;

1 FOR the reappointment of Ernst & Young LLP as the auditors of the Company andthe
authorization of the directors to fix the remuneration to be paid to the auditors (seBusiness of
the Meetingi Appointment of Audito); and

1 FOR the nonbinding advisory resolution accepting the approach to executive compgsation
disclosed in thisCircular ; (seeBusiness of the Meeting Sayon-Pay NonBinding Advisory Votég.

The form of proxy (or voting instruction form, as applicable) confers discretionary authority upon the
management representatives designated therein with respect to amendmentgatiations of matters
identified in the Notice and with respect to other matters which may properly come before the Meeting. At the
date of this Circular, management of the Company knows of no such amendments, variations or other matters.

Voting of Shaes

As of the close of business on April 6, 2018, the Company had outst@4dif@2 1580 Common Shares. Each

holder of Common Shares of record at the close of business on April 6, 2018 is entitled to vote on all matters
proposed to come before the Meetorgthe basis of one vote for each Common Share held. A simple majority

of votes cast, in person or by proxy (or voting instruction form), is required to approve each of the items
specified in the Notice. Only shareholders of record at the close of smégpril 6, 2018 are entitled to vote

at the Meeting.



Significant Holders of Voting Securities

To the knowledge of our directors and officers, the following is the only person or company who beneficially
owns, directly or indirectly, or exercises coltoo direction over, securities of the Company carrying more

than 10% of the voting rights attached to any class of outstanding voting securities as at the close of business
on April 6, 2018, the record date for the Meeting:

Number of Common Shares Percertage of Class
GazitGlobe Ltd® 79,636,749 32.9%
(1) GazitGl obe Lt-Gl.olféd&mrzia corporation |isted on the Toronto Stock Excha

and the Tel Aviv Stock Exchange (the ATAS-&wgdsubdidaly@s ti tCsa nGadnmmd m cSh &r
Canadad and, t-@Glgeked,eri®dziht Ga.zi t

(2) Mr. Katzman, théormer Chairman of the Board of the Compars/theVice ChairmanChief Executive Officeand a director oéach ofGazit
Globe and its controlling shareholde Nor st ar Hol dings Inc. (fiNorstar o) orexeréssseantobr at i on
over 100090,000 common shares of Gagtobe, of which 60,000 are held directly by Mr. Katzman, representing approxirbatédpo of the
outstanding common shares of GaRlobe.Mr. Segaland his former spouse also own, directly and indirectly, shares ofGlabié and Norstar,
which includes 811,800 common shares of G@titbe held directly by Mr. Segal representing approximately 0.dfl#te outstanding common
shares of GaziGlobe



BUSINESS OF THE MEETING
Receiving the Financial Statements

Our consolidated annual fi

nanci

al statement s

report thereon are available on our websitenatv.fcr.ca or on SEDAR atvww.sedar.com

Election of Directors

Shareholders are asked to vote on the election of directors
the Board of Di r e cdf Direcgoromif

t h e f)BEightrdidedtors have been nominated, seven o
whom currently sere on our Board. All eight nominated
directors are eligible to serve as directors and have express
their willingness to do so. The nominated directors are:

Dori J. Segal Aladin W. Mawani
Adam E. Paul Bernard McDonell
Jon N. Hagan Mia Stark
AnnalisaKing Andrea Stephen

Management and the Board recommend that youfuotihe
nominated directors.

The management representatives designated in the form
proxy (or voting instruction form, as applicable) will vote or
withhold from voting the Common Stes in respect of which
they are appointed by proxy in the election of the manageme
nominees for director in accordance with the instructions o
the shareholder as indicated on the prdmythe absence of
such instructions, such Common Shares will be vet
FOR the election of such directorsAll such nominees who
are now directors have been directors since the dates indicat
in About the Nominated Directoizlow. Management does
not contemplate that any of the proposed nominees will b
unable to servesaa director but, if that should occur for any
reason before the Meeting, the management representativ
designated in the form of proxy (or voting instruction form,
as applicable) reserve the right to vote for another nominee
their discretion. Each dictor elected will hold office until the
Companyb6s next annual meet i
is elected or appointed.

HIGHLIGHTS OF THE BOARD OF
DIRECTORS

1 Highly experienced Board of Directors,

with expertise in all key areas of the
Companyés busines

5 of 8nominees for director are
independenfassuming election of
nominees)

Womenrepresent 37% of the Board an
40% of the independent directors of the
Board(assuming election of nominees)

Independent Lead Director.

5 new members since 2012, including
since 2015 (assuming election of
nominees).

Individual and majority voting polic
No director interlocks

All directors in 2017met or exceeded
applicabé share ownership
requirements.

Skills matrix used to evaluate and guid
the composition and development of th
Board and committees.

Board Diversity Policy to ensure that
diversityis considered during the
director recruitment process.

j=5

D D

SeeAbout the Nominated Directofer more information.

Majority Voting Policy

f

or

her

The Board believes that each of its members sheard/ the confidence and support of its shareholders. To
this end, the Board has unanimously adopted an individual and majority voting policy that requires that

shareholders be able to vote in favour of, or withhold from voting, separately for eacheé&onidieector and

that, in an uncontested election of directors, any nominee for director who receives a greater number of votes

Awithhel do from his or her

5

el ection t han

votes
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immediately tender hisrdner resignation to the Chair of the Board following the applicable meeting or to each
member of the Compensation and Corporate Governance Committee (as defined below) if the affected director

is such Chair. Any resignation received by the Chair of thar@shall be promptly referred to the
Compensation and Corporate Governance Committee fo
election where the number of nominees for directors is equal to the number of directors to be elected.

The Compensiain and Corporate Governance Committee shall, promptly following the resignation but in any
event within 30 days of the applicable sharehol de
recommend to the Board whether or not to accept it. Tingp€nsation and Corporate Governance Committee

shall recommend that the Board accept the resignation absent exceptional circumstances that would warrant the
applicable director to continue to serve on the Board.

The Board shall act on the Compensation@wr por at e Governance Committeeo.

following its receipt thereof and, in any event,
Board shal/l accept the Compensation and Csentporat
exceptional circumstances. If a resignation is accepted, the Board may, subject to applicable law and the
Companyb6s articles of incorporation, appoint a ne'
reduce the size of the Board or aalineeting of shareholders to appoint a replacement. A resignation will be
effective upon its acceptance by the Board. The Co

decision. If the Board determines not to accept a resignation, the reaserwiill fully state the reasons for
that decision.

Board Committees
The Board has established the following three standing committees:

1 Audit Committee
1 Compensation and Corporate Governance Committee
1 Investment Committee

The current members of these committees are indicat&ldant the Nominated Directoblow.
About the Nominated Directors

The Board has determined tledghtdirectors are to be elected this yezaverof theeightnominated directors
currently serve orthe Board.Five of the eight nominated directors are independent of the Company as
determined in accordance with applicable securities laws.

The following profiles present information about the nominated directors, including their areas of expertise,
ther membership on other public entity boards and the number of FCR securities held as at the Record Date.
Each director has skills and experience that are important for fulfilling his or her responsibilities as a member
of the Board (seekills Matrix below). SeeOur Corporate Governance Practicéds Share Ownership
Guidelinedfor additional information regarding the equity ownership by the directors.

The following profiles also provide the proxy voting results received by each director at our 2017aadnual
specialmeeting of shareholders held on May 30, 2017 h e f 2 0 1,7wheMehere wenegsldajeholders
represented in person or by proxy holding 195,095,109 Common Shares, representing 80% of our then issued
and outstanding Common Shares.



DORI J. SEGAL

Age: 56

Toronto, Ontario, Canada

Director Since: August 18, 2000

Chair of the Board Since: May 4, 2015

NOT INDEPENDENT
(Former President and Chief Executive
Officer of the Company)

Areas of Expertise:

Strategic insight/leading growth
Real estate

Retail

Board and governance
Accounting and tax acumen
Corporate finance and capital markets
Legal

Business leadership

Human resource management
Environmental

Public policy/corporate relations

Principal Occupation

Mr. Segal is the Chair of the Boardtbe Company. He is a director of Ga@llobe and Norstar. Previously, Mr. Segal was the \
Chairman and Chief Executive Officer of Ga@lobe and Vice Chairman of Norstar. He was the President and Chief Exe
Officer of the Company from 2000 to Felary 2015.

Other Public Board Memberships

Public Board Interlocks

Norstar None
GazitGlobe
Current Board/Committee Membership 2017 Attendance 2017(¢ct)tgl)dance
Member of the Board (Chair) 9/9 100%
. . 11/11 100%
Member of the Investment Committee (Chair) 2/2 100% / 00%

Equity Beneficially Owned, Controlled or Directed, Directly or

Shareholding Requirements

Indirectly @@
veaw | Commonshaes | RESUGAStE U | vinun shareroang | tests
As at April 11, 2017 1,674,871 86,241 6 x annual ca_sh engagemer] ves
As at April 10, 2018 2,135225 83,814 retainer
Voting Results of 2017 Annual Meeting
Proxy Votes | Proxy Votes Total Proxy
For Withheld Votes Cast
# of Proxy Votes 191,543,562 3,551,547 195,095,109
% of Proxy Votes 98.18 1.82 100

(1) In addition to the equity outlined abawvMr. Segal holds a total of 3®00 stock options with a weightesierage exercise price of $18.57

(2) Includes ownership y

Mr . Segal 6s

for mer

s p o uaiseqwn, Mrectly aBderglieettly, shares oftGeaibbef or me r
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ADAM E. PAUL, C.P.A., C.A. Areas of Expertise:
m, . Strategic insight/leading growth
= Sl Age: 43 Real estate
' Toronto, Ontario, Canada Retail
) ) Board and governance
Director Since: February 16, 2015 Accounting and tax acumen
NOT INDEPENDENT Corporate finance and capital markets
(President and Chief Executive Officer of | L€9al ,
the Company) Business leadership
Human resource management
Environmental
Public policy/corporate relations

Principal Occupation

As Presidenénd Chief Executive Officer, Mr. Paigl responsible for the overall leadership and performance of the Company.

to joining the Companin February 2015Mr. Paul wasa senior executivatCanadi an Real Estate
where he had direct responsibility for various aspeclt
Accountant, Chartered Accotantand a member of the Yaung Presidentsd O
Other Public Board Memberships Public Board Interlocks
None None
Current Board/Committee Membership 2017 Attendance 2017(¢étgl)dance
Member of the Board 9/9 100%
0,
Member of the Investmei@ommittee 2/2 100% 1111 100%
Equity Beneficially Owned, Controlled or Directed, Directly or Indirectly @ Shareholding Requirements
Performance . .
Year Common RSUs Share Units Minimum _Shareholdlng Meets
Shares . Requirements Requirements
( ASUD )
As at April 11, 2017 40,913 105,542 104,463
6 x annual base salary Yes
As at April 10, 2018 109,224 39,940 172,885
Voting Results of 2017 Annual Meeting
Proxy Votes | Proxy Votes | Total Proxy
For Withheld Votes Cast
# of Proxy Votes 192,914,344 | 2,180,765 | 195,095,109
% of Proxy Votes 98.88 1.12 100

(1) In addition to the equity outlined abowdr. Paul holds a total of 1,961,686bck options with a weighted averagesrciseprice of $19.50




JON N. HAGAN, C.P.A., C.A.
Age: 71

Dover, Christ Church, Barbados
Director Since: February 14, 2003
INDEPENDENT

Areas of Expertise:

Real estate
Retail

Legal
Business leadership

Environmental

Strategic insight/leading growth

Board and governance
Accounting and taacumen
Corporate finance and capital markets

Human resource management

Public policy/corporate relations

Principal Occupation

Mr. Hagan has been the principal of JN Hagan Consulting since December 2000. He m@ssistasice to major corporatio
regarding real estate capital markets, and acquisition and disposition transactions covering situations in Canada,Stetdd
Mexico and China. He has over 40 years of experience with leading Canadian reabagtatdes as the senior financial executi
including Cadillac Fairview Corporation, Empire Company Limited and Cambridge Shopping Centres Limited.

In addition to serving on the Board of the Company, Mr. Hagan is a director of Walton Ontario Land 1 t@orpafalton Big
Lake Development Corporation, Walton Edgemont Development Corporation and Walton Westphalia Development Corp

He has served as chair of the board of Regal Lifestyle Communities Inc., a trustee of Sunrise Senior Living Realdsstatet]
Trust, Chairman of Teranet Income Fund, a director of the Mills Corporation, and a director of the Bentall Kennedy G
Hagan is a Chartered Professional Accountant, Chartered Accountant.

Other Public Board Memberships

Public Board Interlocks

None None

Current Board/Committee Membership 2017 Attendance 20173%?;(;ance
Member of the Board 9/9 100%
Member of the Audit Committee (Chd#) 5/5 100% 16/16 100%
Member of the Investment Committee 2/2 100%

Equity Beneficially Owned, Controlled or Directed, Directly or

Director Shareholding Requirements

Indirectly
Year Common Shares DSUs Minimum _Shareholdlng Meets
Requirements Requirements
As at April 11, 2017 20,472 83,774
6 x annual retainer Yes
As at April 10, 2018 20,472 90,720
Voting Results of 2017 Annual Meeting
Proxy Votes Proxy Votes | Total Proxy
For Withheld Votes Cast
# of Proxy Votes 192,561,901 2,533,208 195,095,109
% of Proxy Votes 98.70 1.30 100

@

Hagan would continue to be a member of the Audit Committee

If the new director nominee, Mr. Mawani, is elected as direittie expectedhat he will beappointed as Chair of the Audit Commitiaed Mr.



Areas of Expertise:

ANNALISA KING , ICD.D
. Strategic insight/leading growth
Age: 51 Real state

Vancouver, British Columbia, Canada Retail

. . Board and governance

Director Since: November 9, 2016 Accounting and tascumen
INDEPENDENT Corporate finance gnd capital markets
Business leadership

Principal Occupation

Ms. King is a corporate director. In addition to serving on the Board of the Company, she is a director of Saputo lacth
West Company Inc., Vancouver Airport Authority, and McArthurGlen Designer Outlet Centre (a joint venture b
McArthurGlenGroup and the Vancouver Airport Authority).

Ms. King was most recently the Chief Financial Officer, Chief Information Officer and Senior Vice President of Best By
Ltd. Prior to joining Best Buy Canada Ltd., Ms. King was the Senior Vice President of Business Transformation for Mg
Foods in Toronto. She has also held leadership positions in finance at several consumer packaged goods companies, inc|
and Pillsbury Canadds. King holds the ICD.D designation from the Institute of Corporate Directors.

Other Public Board Memberships Public Board Interlocks
Saputo Inc. None
The Northwest Company Inc.
Current Board/Committee Membership 2017 Attendance 2017(¢ct)ttzrl1)dance
Member of the Board 9/9 100%
Member of the Audit Committee 5/5 100% 15/15 100%
Member of the Compensation and Corporate Govern@ooamitteé? 1/1 100%
Equity Beneficially Owned, Controlled or Directed, Directly or Director Shareholding Requirements
Indirectly
Year Common Shares DSUs Minimum _Shareholdlng Meets
Requirements Requirements
As at April 11,2017 5,000 1,319
6 x annual retainer Yes, as applicabf@
As at April 10, 2018 5,161 6,178

Voting Results of 2017 Annual Meeting

Proxy Votes For | Proxy Votes | Total Proxy
Withheld Votes Cast

# of Proxy Votes 194,845,612 249,497 195,095,109
% of Proxy Votes 99.87 0.13 100

(1) Ms. King was appointed as a member of the Compensation and Corporate Governance Commite8@n2ME/. She attended all the
committeemeetingsheldafter her appointment.

(2) Ms. King was appointed as director on November 9, 2016 and elected on May 30, 2017. Directors are requiredwittaicdivieeyears of the
date of their appointment or election and thereafter maintain an equity interest in the Company wihatilgabkt equal to six times their annual
retainer (consisting of their annual cash retainer and DSU grantphaee Ownership Guidelinésr more information.
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Areas of Expertise:

ALADIN (AL) W. MAWANI, C.P.A., C.A.

Age: 66 Strategic insight/leading growth

Real estate
Thornhill, Ontario, Canada Retail
. L . Board and governance
Director Since: Nominee Accounting and tax acumen
INDEPENDENT Eorplorate finance and capital markets
ega

Business leadership
Human resource management
Public policy/corporate relations

Principal Occupation

Mr. Mawani is currently a principal of Exponent Capital Partners Inc., a private equity investor and real estate advisteyhfis
over 35 years oéxperience in the commercial real estate industry. Mr. Mawani is currently a member of the board of try
Granite Real Estate Investment Trust and also a director of Extendicare Inc.

Previously, Mr. Mawani served as the independent lead trusteeaod\Balk Real Estate Investment Trudewas also a trustee g
SmartCentres Real Estate Investment Trust, Slate Office Real Estate Investment Trust and IPC W&dleaiStment Trust, an
served as a director of Amica Mature Lifestyle Inc.

Mr. Mawanihas held several executive officer positions in his career including President and Chief Executive Officer of R
Investments Limited, a private real estate owoperator, and President anti€f Executive Officer of SmaBentres Real Estatg
Investment Trust. In addition, he spent 23 years at Oxford Properties Group, Inc., including over 11 years as ChieOfiicanc

Mr. Mawani is a Chartered Professional Accountant, Chartered Accountant and has earned Master of Busimesst#ah and
Master of Laws degrees.

Other Public Board Memberships Public Board Interlocks
Granite Real Estate Investment Trust None
Extendicare Inc.
Current Board/Committee Membership® 2017 Attendance 2017(.'?;2:])(’%%
None N/A N/A NA | NA
Equity Beneficially Owned, Controlled or Directed, Directly or Indirectly Director Shareholding Requirements
Year Common Shares DSUs Minimum Shareholdmg Meets
Requirements Requirements
As at April 11, 2017 N/A N/A _ Yes, as
6 x annual retainer aoplicablé®
As at April 10, 2018 10,000 N/A pp
Voting Results of 2017 Annual Meeting
Proxy Votes | Proxy Votes | Total Proxy
For Withheld Votes Cast
# of Proxy Votes N/A N/A N/A
% of Proxy Votes N/A N/A N/A

(1) Mr. Mawani is a new director nominee. If elected as director, it is expected that he will be appointed as Chair of @@huitice.

(2) Mr. Mawani is a new director nominee. If elected as director, he will be subject to director share ownership reguDiecors are required to
acquire within five years of the date of their appointment or election and thereafter maintain an equity interest inghyg Witimg value at least
equal to six times their annual retainer (consisting of their annual etsher and DSU grant). S&hare Ownership Guidelindsr more
information.
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Areas of Expertise:

BERNARD MCDONELL

Age: 63 Strategic insight/leading growth

Real estate
Apple Hill, Ontario, Canada Retail
) ] Board and governance
Director Since: May 24, 2007 Accounting and tax acumen
INDEPENDENT Eorplorate finance and capital markets
ega
Mr. McDonellwas appointed Lead Business leadership
Director effective March 2, 2011 Human resourcenanagement

Environmental
Public policy/corporate relations

Principal Occupation

Mr. McDonell was previously the Chairman of Old PSG Wéwvn Ltd. (formerly Performance Sports Group Ltd.), a directd
The Commonwell Mutual Insurance Company andiractor of Investus Real Estate Inc., a publicly traded industrial real 4
company, and, prior thei® served as VicEhairman and Chief Executive Officer of the same company.

Mr. McDonell was the Vice&Chairman and President of Provigo Inc. from 1996 2006, at whi ch ti
mar ket share | eader and a Top 10 employer with 24, 000
with Loblaw Companies Limited and managed a complete market repositioningobtmep any 6 s r et ai |l ne
the company executed a capital plan in excess of $1 billion and the addition of an average of 250,000 square feet sy auwt
per annum.

Mr . McDonell 6s experi ence i nieelposidansin reabeasthte and propenryemanagesnent tx
Provigo Inc. and Steinberg Inc. During his career, he has led several corporate acquisitions and divestitures.
Other Public Board Memberships Public Board Interlocks
None None
Current Board/Committee Membership 2017 Attendance 2017(¢ct)ttz||1)dance
Member of the Board 9/9 100%
Member of the Compensation and Corporate Governance Committee (Ch 6/6 100% 17/17 100%
Member of the Investment Committee 2/2 100%
Equity Beneficially Owned, Controlled or Directed, Directly or Indirectly Director Shareholding Requirements
Year Common Shares DSUs Minimum Shareholdlng Meets
Requirements Requirements
As at April 11, 2017 2,616 90,407
6 x annual retainer Yes
As at April 10, 2018 2,616 98,131
Voting Results of 2017 Annual Meeting
Proxy Votes Proxy Votes | Total Proxy
For Withheld Votes Cast
# of Proxy Votes 192,995,676 2,099,433 | 195,095,109
% of Proxy Votes 98.92 1.08 100
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Areas of Expertise:

MIA STARK
) Strategic insight/leadingrgwth

Age: 43 Real state
Sé&o Paulo, Brazil Retail

. . Board and gvernance
Director Since: May 30, 2017 Corporate finance and capitalankets
NOT INDEPENDENT Businesséeadership
(Chief Executive Officer of Gazit Human resource amagemen

Brasil, an affiliate of Gazit-Globe)

Principal Occupation

Ms. Stark has been the Chief Executive Officer at Gazit Brasil since 2013. Prior to her current position, she heldadiéfés
with the Gazit Group, acting as Chief of Staff and the liaison between the Chairman and all subsidiaries. While man
Chairmanoés office, Ms . Stark was closely involved wi

Under the managmnent of Ms. Stark, Gazit Brasil has built a prime portfolio of urban assets located mainly in Sdo Pa
of the most populous cities in the -ona@assdtchanagbhent cobtinues tkp
forward Gaartfolio byBfocasmg dn firsin-class customer service, innovative atmosphere and digital trend
further enhance the experience of millions of visit

Prior to the Gazit Group, sheeld leadership positions in invest@lations and marketing with different companies in N
York and IsraelMs. Stark was named one of the most influential women in retail by Forbes Brasil in 2016 and 2017.

Other Public Board Memberships Public Board Interlocks
None None
Current Board/Committee Membershig? 2017 Attendance el g_tct:;;jance
Member of the Board 4/4 4/4
100%
Member of the Investment Committee 2/2 2/2 6/6 00%
Equity Beneficially Owned, Controlled or Directed, Directly or Director Shareholding Requirements
Indirectly
Year Common Shares DSUs Minimum _Shareholdlng Meets
Requirements Requirements
As at April 11, 2017 N/A N/A
6 x annual retainer | Yes, as applicabf@
As at April 10, 2018 0 3,343
Voting Results of 2017 Annual Meeting
Proxy Votes | Proxy Votes | Total Proxy
For Withheld Votes Cast
# of Proxy Votes 192,379,254 2,715,855 | 195,095,109
% of Proxy Votes 98.61 1.39 100

(1) Ms. Starkwas electedisa directorof the Corporation on May 30, 2017. She attendedfdlie Board and Investmentdnmitteemeetings
heldafter her election.

(2) Ms. Stark was elected as director of the Corporation on May 30, 2017. Direetoesjaired to acquire within fingears of the date of their
appointmenbr electionand thereafter maintain an equity interest in the Company with a value at least equal to six times their annual retainer
(consisting of their annual cash retainer and DSU grant)SBage Ownership Guidelinésr more information.
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Areas of Expertise:

ANDREA STEPHEN, C.P.A,, C.A.
. Strategic insight/leading growth
Age: 53 Real estate

Retail

Board and governance

Accounting and tax acumen
Corporate finance and capital markets
Legal

Business leadership

Human resource management

Public policy/corporate relations

Toronto, Ontario, Canada
Director Since: January 9, 2012
INDEPENDENT

Principal Occupation

Ms. Stephen is a corporate director. In addition to serving on the Board of the Company, she is currently a membendo
of trustees of Boardwalk Real Estate Investment Trust and Slate Retail Real Estate Investment TswEgmadlirector o
The Macerich Company.

Ms. Stephen retired from her position as Executive Vice President, InvestmerasCGadiltac Fairview Corporatign fi C a d
Fairviewo) in 2011. In this position, she was respo
$9 billion of transactions, including Cadillac Fair

Ms. Stefmen was previously a director of Multiplan Empreendimentos Imobiliaros, a public real estate company liste
Brazil stock exchange and was also a member of the board of directors of the Pension Real Estate Association (PRE
served as Direotr Re al Estate with the Ontario Teachersbo
investment program and led the team that privatized Cadillac Fairview. Ms. Stephen was also previously a mem
Investor Advisory Committee of ¢hNational Association of Real Estate Investment Trusts (NAREIT) and a direc
Canadads Wal k ofsafChanered Prisfassion8 AceopritaatnChartered Accountant.

Other Public Board Memberships Public Board Interlocks

Boardwak RealEstate Investment Trust None
Slate RetdiReal Estate Investment Trust

The Macerich Company

Current Board/Committee Membership 2017 Attendance 2017(¢éizzm)dance
Member of the Board 9/9 100%
. . 0
Member of the Audit Commlttee ' 5/5 100% 29122 100%
Member of the Compensation aBdrporate Governance Committee 6/6 100%
Member of the Investment Committee 2/2 100%
Equity Beneficially Owned, Controlled or Directed, Directly or Director Shareholding Requirements
Indirectly @
Year Common Shares DSUs Minimum Shareholdlng Meets
Requirements Requirements
As at April 11, 2017 12,123 27,930
6 x annual retainer Yes
As atApril 10, 2018 12,123 33,604
Voting Results of 2017 Annual Meeting
Proxy Votes Proxy Votes | Total Proxy
For Withheld Votes Cast
# of Proxy Votes 193,373,464 1,721,645 | 195,095,109
% of Proxy Votes 99.12 0.88 100

@

Company due August 30, 2018.
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Skills Matrix
Our Board is comprised of individuals that have demonstrated skills in one or more of the following areas:

Strategic Insight/Leading Growth i Experience driving strategic insight and direction to encourage
innovation and conceptualize kegmids to continuously challenge the organization to sharpen its vision
while achieving significant growth.

Real Estatei Experience in the retail, commercial or residential real estate industries, real estate property
development and management, regulatory requirements, construction and sustainable/green development
practices and a strong knowledge of markets, businedienpes and real estate finance.

Retail T Experience in the retail industry and knowledge of markets, competitors, consumer trends, product
cycles, business challenges and regulatory implications.

Board and Governancei Experience as a board or committeember of a major organization with a
current governance mindset.

Accounting and Tax Acumeni Experience in financial accounting and reporting and understanding of
internal financial controls. Experience with and knowledge of tax implications and tamdraatf
commercial real estate business operations and developments.

Corporate Finance and Capital Marketsi Experience with corporate finance, debt and equity capital
markets, public company reporting and continuous disclosure obligations, investonsetatid related
activities in public capital markets, either domestically or internationally.

Legal i Experience with and knowledge of the legal and regulatory environments associated with carrying
on business in Canada and/or abroad, including in paticutonnection with the business of FCR.

Business Leadership Experience working as a chief executive officer or senior officer of a large public
company or major organization.

Human Resource Management Experience in and a thorough understanding otassion planning,
talent development and retention and compensation programs, including executive compensation.

Environmental i Experience in and a thorough understanding of environmental liability, impacts and
remediation requirements.

Public Policy/Corporate Relationsi Experience in or a strong understanding of the workings of
government and public policy. May include experience in or a thorough understanding of communication
and media perspectives.

The following skills matrix illustrates the relevarkills possessed by each of the nominee directors. The
skills matrix can be used to evaluate and guide the development of the Board, assist in the recruiting process
and identify areas for training or education. e Corporate Governance PracticésAbou the Board

i Board Succession and Renewdecruitment of Directorfor additional information.
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Ownership, Control or Direction over Common Shares by Directors and Officers of the Company

As atApril 10, 2018 the directors and executive officers (as defined in National Instrumet®d
Continuous Disclosure Obligationsf the Company, as a group, beneficially owned, or exercised control
or diredion over, an aggregate #f452184Common Sharegpresentig approximately 0% of the issued

and otistanding Common Shares ahd 73,709%ested options granted under the Stock Option Plan. If all
vested options beneficially owned by such persons were exercised, sucts pesstd own an additional
1,173,709Comnon Sharesand would hold approximately P4l of the issued and outstanding Common
Sharesas at April 10, 2018

Additional Disclosure Relating to Directors

As of the date hereof, to the knowledge of the Company and based upon information provided to it by the
nominees for election to the Board of Directors, no such nominee is or has been, in the last 10 years, a
director or executive officer of any companyathwhile such person was acting in that capacity or within

a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedirgsyement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets, except
as follows:

Mr. McDonell was the Chairman of the board of Old PSG \Wdadn Ltd. (formerly Performance Sports
Group Lt doOnOcfoliePX,R016,.PSG announced that it had filed voluntary petitions under
Chapter 11 of the United States Bankruptcy Code in the District of Delaware and commenced proceedings
underthecCompani esd Creditor s (AraGAWdbe) OranotSupdriortCouft 6fanad a)
Justice. Trading in the securities of PSG on the TSX and the NYSE was immediately suspended and the
securities were subsequently delisted. On February 28, 2017, PSG announced the completion of the court
approved sale of substantijalill of its assets.

Mr . Hagan is currently a director of Walton Ontar
Lake Devel opment Corporation, Walton Edgemont Deyv
Walton Westphalia Developmer@orporation (collectivelyt he fAWal t on Compani esao)
Companiesare involved in real estate investment and development prof@ecté\pril 28, 2017 it was
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announced that the parent compafgalton International Group Inc. (of which Mr. Hagan is aalirector)

and, as a result, 32 of its affiliates (includif@lton Land 1 and Walton Edgemohgd obtained protection
from their creditors and would attempt to restructure unde€@&A. Under the CCAA, Walton Land 1
and Walton Edgemont began a cesupervised restructuring in order to provide a CCAA plan of
arrangement to creditors for approval. On November 22, 2017, Walton Edgemont sold its inf&sest in
properties located in Edmonton, Alberta. Proceeds from the transaction were used to répaylewmd
charges and project debt. A plan of arrangement to creditors is expected to be presented in early 2018.

Appointment of Auditor

The auditor of the Company is Ernst & Young LLP
Chartered Accountants, densed Public Accountants, located in Toronto, Ontario. E&Y was initially
appointed as the auditor of the Company effective September 25, 2012.

Foll owing its evalwuation of E&YO0s performance dur
Board that E&Ybe reappointed as the auditor of the Company for 2018 and the Board accepted such
recommendation. Shareholders are being asked to approve the reappointment of E&Y as auditor of the
Company for the ensuing year and to authorize the directors of the Cotogaiyhe remuneration of the

auditor. If E&Y is reappointed as auditor, they will serve until the end of the next annual meeting of
shareholders and their remuneration for 2018 will be set and approved by the Audit Committee.

The Board recommends thaiu votefor the reappointment of E&Y as our auditor.

The management representatives designated in the form of proxy (or voting instruction form) will vote for

or withhold from voting the Common Shares in respect of which they are appointed by presyeat rof

the reappoint ment of E&Y as auditor of the Compa
meeting of shareholders and the authorization of the directors to fix the remuneration to be paid to the
auditor in accordance with the instructiafshe shareholder as indicated on the proxy (or voting instruction

form, as applicable)n the absence of such instructions, such Common Shares will be voted FOR the
reappointment of E&Y as auditor of the @mumpany to
meeting of shareholders and the authorization of the directors to fix the remuneration to be paid to

the auditor.

Say-on-Pay Non-Binding Advisory Vote

TheCompanyo6s cpolitipseaamdpdeduesare based on the principle of pay for performance.

The Board believethat such policies and proceduadign the interests ofttto mpany é6s executi ve
with the longterm interests ohareholdersThe Boardalso believes it shareholdershould have the

opportunity to fully understand the objectives, philosophy and principles used in its approach to executive
compensation decisions and tovéan advisory vote on tlaproach to executive compensation. Detailed
disclosure 6 t he compensation program for 2017 can b
Compensatiodbelow.

This nonrbinding, advisory vote, commonly &nwn  a son-HiaSyady, sharehelderan opportunity to

eithereml or se or not e napproachdeits dxdraive Canpemsatipgodransand policies
Shareholders are being asked to consider an anongimding advisonsayonPay r esolSayt i on (t
on-Pay Resolutio yubstantially in the form belaw

iResol ved, on an adyviirssh thg roldand responsibititieés ohtbetBoardoof d i m

Directors of the Company, that the shareholdersaccept the approach to execut® compensation
disclosed in theCircular delivered in advance of the 201&nnual meeting ofshareholders 0
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The purpose of #hSayon-Pay Resolution is to provide appropriadéectoraccountability tasshareholders

of t he Comp anyompensation deasior® byagividgareholdera formal opportunity to
provide their views on the disclosed objectives of the execatimgpensation plans, and on the plans
themselves, for the past, current and future fiscal y&dhile shareholders will provide their collective
advisory vote, the directors of the Company remain fully responsible for their compensation decision and
are na relieved of these responsibilities &yositive advisory vote shareholders.

Approval of the above resolution will require an affirmative vote of a majority of the votes cast at the
Meeting.As this is an advisory vote, the results will not be bigdipon the Board. However, the Board

will take the results of the vote into account, as appropriate, when considering future compensation policies,
procedures and decisions and in determining whether there is a need to significantly increase their
engagemet with shareholders of the Compaoy compensation and related matters. Toenpanywill

disclose the viing results of the Sagn-PayResolutionas a part of its repodn voting results for the
Meeting.In addition,in the event thahe resolution does not receive sufficient support of at least 70% of
the votes casthe Board willconsultwiththeCo mp any 6 s  sphrticulazhhtisosedvlaor ase known

to have voted against it, in order to better understand their concerns. ThenSatigpeandCorporate
Governance Committee will review th@ o mp a approash to compensation in the context of those
concerns.Shareholderswho have voted against the resolution will be encouraged to contact the
Compensation an@orporateGovernance Comrtiee to discustheir specific concerns.

Following the review by the Compensation addrporate Governance Committee, the Compailly
disclose tdts shareholderas soon as is practicabke,summary of the significant comments relating to
compensationaceived fromshareholdersn the process, a description of the process undertaken and a
description of any resulting changes to executive compensation or why no changes will be made. The
Companywill endeavor to provide this disclosure within six monthsvoting on the Sayn-Pay
Resolution, and no later than in the management information circular for the next annual meeting of
shareholders

The Board recognizes that Sag-Pay is an evolving area in Canada and globally, and will review this
policy annudly to ensure that it is effective in achieving its objectives.

Management and the Board recommend that youfeotle norbinding advisory resolution to accept the
approach to execute compensation disclosed in tligcular.

The management represeitas designated in the form of proxy (or voting instruction form, as applicable)
will vote the Common Shares in respect of which they are appointed by forory againstthe non
binding advisory resolutioacceptingthe approach to executiempensatiomlisclosed in thiCircular.

In the absence of such instructions, such Common Shares will be voted FOR the dmnding advisory
resolution to accept the approach to execute compensation disclosed in thi€ircular.
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EXECUTIVE COMPENSATI ON

CompensationDiscussion and Analysis

Named Executive Officers in 2017

This section discusses our compensation program an
the key compensation decisions for onamed
executive officerer NEOsin 2017 The titles listed
below and throughout this section of the Circular
apply to 2017 and, except as otherwise noted below,
reflect the title the named executive officer held on
December 31, 2017:

Presidet and Chief
ExecutiveOfficer

Adam E. Paul

Executive Vice President
andChief Financial Officer

Kay Brekken

Executive Vice President
and Chief Operating Officer

Jordan Robins

Jodi M. Shpigel Senior Vice President,
Development
Dori J.Segal Chair of the Board

Except as noted, the following discussion applies to
each of our NEOs other than the Chair of the Board of
t he Company as t he Cha
determined by the terms of his engagement agreemen
with the Company (se&xecutive Compensation
Termination and Change of Control Bengfits
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HIGHL IGHTS OF EXECUTIVE
COMPENSATION

1The objectives of t h

compensation programs are to attract, retain and
motivate outstanding executives who arg

theCompan
for

committed to
performance and
shareholders.

improving
creating value

1 Structured to align executive compensation wit|
the longterm financial performance of the
Company, with the longerm performance of its
Common Shares and, ultimately, to align th
longtermint erests of the
with sharehol der so.

1 The President and CEQhe members of the
executive leadership teaand all directors are
subject to share ownership requirements.

1 Share ownership requirements continue to app
to the President an@EO for a period of one year
following him ceasing to hold the office of
President and CEO, subject to limited
exceptions.

1 The Company has a compensation elzack
policy for the executive leadership team an
directors.

fTVesting t i nreifsrkaonmeatioonip
designed to expose a material portion d
executive compensation to the risks associat
with the Companyds bu
development and stabilization timelines an
financing strategy.

1 Introduced a Sapn-Pay vote.

1 Engaged Willis Towers Watson in 2016 to
provide executive compensation consultin
services.

1 In 2016, completed a review anddesign of the
C o mp a n y-tesn inceativegprograms.
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Named Executive Officers

The following presents basic biographical information for each of the amp 6 s

Officers.

ADAM E. PAUL

Presidentand Chief Executive Officer

Toronto
Ontario, Canada

Service: 3 years

Industry Experience:
>15 years

Age: 43

Mr. Paul joined the Company in 2015 Presidenand Chief
Executive Officer, hés responsible for the overall leadersh
and performance of the Companyrior to joining the
Company, Mr. Paul waa senior executivat Canadian Rea
Estate Il nvest ment Trust
responsibility for wvariou
Canada. Mr. Paul is a Chartdr@rofessional Accountan
Chartered Accountant and ¢
Organization.

KAY BREKKEN

Executive Vice President and Chief Financial Officer

Toronto
Ontario, Canada

Service: 4 years

Industry Experience:
4 years

Age: 49

Ms. Brekken joined the Company in 20 Chief Financial
of ficer, she i s responsi Qg
financial reporting, accounting, treasumgxation, investo
relations, internal audit and information systems

technology Previously, sk was the Executive Vice Preside
and Chief Financial Officer of Indigo Books & Music, Inc. M
Brekken has over 20 years of North American finan
leadership experience including public company report
strategic and operational planning, and debd aguity
financing. Ms. Brekken is a Certified Public Accountant.

Na med

JORDAN ROBINS

Executive Vice President and Chief Operating Officer

Toronto,
Ontario, Canada

Service: 2 years

Industry Experience:
>20years

Age: 47

Mr. Robins joined the Company in 201 Chief Operating
Officer, he is responsible for overseeing various aspects @
Companyds activities, in
dispositions, development, design and construct
Previously, he was th8enior Vice President, Planning a
Development of RioCan Real Estate Investment Trust.
Robins brings over 20 years of extensive experience &
proven track record in many facets of retail real estate tg
Company including development, leasing acduisitions.
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JODI M. SHPIGEL

Senior Vice President, Development

Richmond Hill,
Ontario, Canada

Service:10years

Industry Experience:

Ms. Shpigel joined the Company BD08 As Senior Vice
President, Development, she is primarily responsible for
Companyods nati onal devel
development strategy, entitlements, planning and execu
Prior to her current role, she held various positions with

>15years Companyand most recently, Senior Vice President, Cen
Canada. Prior to joining the Company, Ms. Shpigel was a

Age: 42 Estate Manager at Sobeys Inc. Ms. Shpigel has over 15
of real estate experience, including retail and mixed
development, acquisitiorend leasing.

DORI J. SEGAL

Chair of the Board

Toronto
Ontario, Canada

Service: 18 years

Industry Experience:
>25 years

Age: 56

Mr. Segal joined the Company in 2000. He is the Chair of]
Board and former President and Chief Executive Officer of
Company. He is a director of Gagilobe and Norstar
Previously, Mr. Segal was the Vice Chairman and C
Executive Officer of GariGlobe and Vice Chairman (¢
Norstar.
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Compensation Governance

Composition and Mandate of the Compensation and
CorporateGovernance Committee

The mandate of the Compensation and Corporate Governance Committ@geisibers:
setout in its charter as described ur@er Corporate Governance Practice;«” Bernard McDonell
0 Committees of the Boa® Compensation and Corporate Governancge (Chair)

Committee 1 Allan Kimberley®

The Compensation and Corporate Governance Committee is direciyinnalisa King
responsible for reviewing and approving the corporate goals and objectiledndrea Stephen

t hat ar e rel evant t o t he PreSIiiaghecgrﬁmittegrﬂe%bercmef

compensation, for evaluating his performance in medtioge goals and| .. .
objectives, and for determining his compensation. The Compensation g,nlgdc_ependent W'thm the
Corporate Governance Committee reviews and provides input to| fAE2ning of applicable
President and Chief Executive Officer regarding the compensation of 8ggurities laws. No
executives who report directlyg tim. committeemember is an
officer, employee or
The current members of the Compensation and Corporate Goverrndoemer officer or employee
Committee have direct experience that is relevant to their responsibilitie®fihe Company or its
respect of executive compensation. Their experience and skills enablegi#ifates or is (or will be)
Compe_nsat_lon and Corporate Gowance C;ommltteg to' make soundgiigible to participate in i
deql sions on t h_e suit ability of ¢ Qecgmﬁngﬁyé{os
practices. The following discussion provides some background on|the .

: compensation programs.
current members of the Compensation and Corporate Governance
Committee that is relewd to the performance of their duties as memberg of
the Compensation and Corporate Governance Committee.

Bernard McDonell has been the Chair of the Compensation and Corporate
Governance Committee sinb&ay 2014 and a member since 2010. He was previobslyite Chairman
and President of Provigo Inc. In this role, he hired several key executives and was responsible for all of

their compensation packagass we | | as the c¢ompavywéBoneltwamplsons at i

involved with executive compensati@Performance Sports Group Ltd.his capacity as Chairman of its
board and at ie Commonwealth Mutual Insurance Company irchgacity as a member of tsard and
its executive committee.

Allan Kimberley has been a member of the Compensation anddtate Governance Committee of the
Company since May 2014. Hetiredin 2014from CIBC World Markets Incfollowing a 30year career

in real estate investment banking. Mr. Kimberley previously led investment banking teams at both CIBC
World Markets Inc. ad at Marcil Trust. He also previously led the Canadian mortgage operations for a
Canadian life insurance company, with a staff of approximately 15 professionals. He has extensive
experience in transactional activities which included debt and equity Icaptets origination and
execution and mergers and acquisitions advisory services. During his investment banking career, Mr.
Kimberley led or cded numerous initial public offerings, which included establishing the initial
compensation regime for seniexecutivesHe is currently a member of the Governance, Compensation
and Nominating Committee of Partners Real Estate Investment Trust. Mr. Kimberley holds a Masters of
Business Administration degree from the University of Toronto.

Annalisa Kinghas beera member of the Compensation and Corporate Governance Committee of the

Company since May 2017. Skeea corporate director and currently serves on the boards of Saputo Inc.,
The NorthWest Company Inc., Vancouver Airport Authority and McArthurGlen Desighédtet Centre
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(ajoint venture between McArthurGlen Group and the Vancouver Airport Auth@hg)is currently chair

of the governance committee for Vancouver Airport Authority and serves on the human resources
committees of The NorthvVest Company anWfancouver Airport Authority Previously, Ms. King was

Chief Financial Officer, Chief Infanation Officer and Senior Videresident of Best Buy Canada Ltd. Prior

to joining Best Buy Canada Ltd., stvas the Senior VicBresident of Business Transformation Maple

Leaf Foods in Torontand, prior to that, Vice President of Finankts. King has extensive management
expertise from her experience in finance and operatigarier in her career shell leadership positions

in finance at several consumer pagkd goods companies, including Kraft and Pillsbury Canada.
addition, Ms. King holds the ICD.D designation from the Institute of Corporate Directors.

Andrea Stephehas been a member of the Compensation and Corporate Governance Committee of the
Companysince May 2014. She is currently chair of the compensation committee of The Macerich
Company. Ms. Stephen is also a trustee of Boardwalk Real Estate Investment Trust and Slate Retail Real
Estate Investment Trust. Previously, she was the ExeclMise Pregdent, Investments aCadillac
Fairview. Ms. Stephen has also previously been a director of Multiplan Empreendiimentos Imobilarios, a
public real estate company listed on the Brazil stock exchange.

(1) Upon theanticipatedetirement of Mr. Kimberley from thBoard, it is expected that the Compensation and Corporate Governance Committee
will be comprised of three members.

Executive Compensation Philosophy

The objectives of our executive compensation programs are to attract, retain and motivate outstanding
exectives who are committed to improving our performance and creating value for our shareholders.

Four core principles underlie our executive compensation programs:

Pay for Performance

Competitive Compensation

Alignment with Longterm Shareholder Interest
Effective Risk Management

NS

1. Pay for Performance

We structure our executive compensation programs to align executive compensation with our financial
performance and with the performance of our Common Shares. A significant portion of executive
compensations in the form of atisk payand t he Companyds | eadership te
subject to the Comp éeeckldmnentsrokCoraperisati@RSp €lanf RSWUINikhie ¢ e

creates a performantmsed corporate culture that rewards individunal tearrbased contributions to the
achievement of our goals and to the increase in shareholder value.
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Fixed and AtRisk Compensation

The following table illustrates the portions of compensation that are fixed -aisét &ir each NEO.

PAY COMPONENTS
NamedExecutive (as % of Total Compensation Earned)
Officer Fixed At Risk
Annual Incentive Equity
Base Salary Bonus Compensation Total (%)
Adam E. Paul®
2017 24 29 47 100
2016 26 24 50 100
2015 31 29 40 100
Kay Brekken
2017 33 32 34 100
2016 41 27 32 100
2015 44 29 27 100
Jordan Robins?
2017 35 28 37 100
2016 31 20 49 100
2015 N/A N/A N/A N/A
Jodi M. Shpigel
2017 43 27 30 100
2016 44 26 30 100
2015 46 27 27 100
Dori J. Segaf®)
2017 50 N/A 50 100
2016 71 N/A 29 100
2015 71 N/A 29 100

(1) Mr. Paul succeeded Mr. Segal in the position of President and Chief Executive Officer of the Company effective Febfidyy 16, 2

(2) Mr. Robins joined the Company in June 2016

(3) Mr. Segal was appointed Chair of the Board effective on May 4, 2015. He is not entitled to an annual incentigepieoiis engagement
agreement with the Company.

2. Competitive Compensation

Competitive compensation is important as it enaligsto attract and retain talented and qualified
individuals to lead the business. We have developed processes to ensure that our executive compensation
programs are competitive with market and industry practices and support the attraction, development and
retention of highguality executives.

3. Alignment of Executive Compensation Programs with Lefigrm Shareholder Interests

We structure our executive compensation programs to align the interests of our executives with those of
our shareholders. gignificant portion of executive compensation takes the form oftermg equitybased

awards. Structuring executive compensation in this manner ensures that our executives are properly
motivated to increase lorigrm shareholder value.

4. Effective RiskManagement

The compensation program must not encourage management to take excessive or inappropriate risks.

Within this philosophy, compensation for our individual executives reflects the functions they perform, the
shortterm and longerm risks associadewith their responsibilities, their contributions, their ability to
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improve our financial performance, their commitment to achieving corporate objectives and their ability to
create shareholder value.

Safeguards to Mitigate Compensation Risks

The Board ad the Compensation and Corporate Governance Committee believe that our executive
compensation program should serve to mitigate risk by effectively aligning thetetmrand longerm

interests of each executive with those of the Company. Risk mitig&i@n core principle of our
compensation and corporate governance practices and the Compensation and Corporate Governance
Committee considers risk implications in its annual review and recommendation of actual executive
compensation and in its regular revieof our compensation plans and practices. Accordingly, our
compensation program includes numerous safeguards to mitigate compensation risks. The following
measures have been implemented to avoid excessive or inapproprisirigkboy NEOS:

1 The Compeng®on and Corporate Governance Committee is made up of entirely independent
directors and the committee regularly holdg€amera sessions where management is not present.

T Risk oversight function involves the Board and its committees.
1 The compensation of ¢hChair is fixed pursuant to his engagement agreement with the Company.

1 Shortterm incentive compensation (annual incentive cash bonus) is capped as a percentage of base
salary (125% for the President and Chief Executive Officer, 100% for the Executev@Misident
and Chief Financial Officer and 75% for each of the other NEOs in, 2tTuding the Chajias
the position of the Chair of the Board is not entitled to an annual incentive)award

T A substanti al portion oifi sokidch NEO i abihmpe My atsit an
(annual, 3year and 5year), which serves to align the interests of NEOs with those of shareholders
as a substantial portion of their compensation is directly affected by our performance over a varied
time horizon.

1 Shorttermand longterm incentives are based on a mix of corporate and individual performance
measures.

1 All directors, the President and Chief Executive Officer and all other NEOs are subject to share
ownership requirements, which serve to further align their istergith our shareholders.

1 The President and Chief Executive Officer continues to be subject to the applicable share ownership
requirements for one year following him ceasing to hold the office of President and Chief Executive
Officer of the Company for arreason, subject to certain exceptions, as described below and under
Our Corporate Governance PracticésShare Ownership GuidelineJhis serves to align the
longerterm interests of the President and Chief Executive Officer with the ldagerinterest of
our shareholders.

T An annual review of our compensation practices and targets is undertaken by the Compensation
and Corporate Governance Committee to ensure continued appropriateness.

1 Adjustments can be made by the Compensation and Corporate GoveCoamuéttee where the
application of the policies has unintended results.

T We have a formalbaolhpemaslait ¢ p nE&anpahsatwe Discusstod unde
and Anal ysis 1 -EackReoiewhihapdlies to allofoardirectors and meard
of our executive leadership team.

T We have a formal antiedging policy as describedund@ur Cor por at e Governanc
Hedgingwhich applies to, among others, all of our directors, officers and employees.
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Other elements of our executive comgit plans and practices which the Board and the Compensation
and Corporate Governance Committee believe help to deter excessiakingkbehaviour include:

a. generally consistent structure of compensation policies across roles and regions within the
organization, all with a significant overall Company performance component;

b. the vesting -tissmkebdbr amepefisdtaiton is designed tc
executive compensation to the risks associated with our business, including propéojyrdent
and stabilization timelines arath overalffinancing strategy; and

c. performance goals heavily based on financial metrics that are fundamental ttertong
shareholder value appreciation.

As a result of these and other practices, the Board an@dhgensation and Corporate Governance
Committee believe that our executive compensation program does not encourage NEOs to take
unreasonable risks relating to our business and stated objectives and consequently does not raise our risk
profile.

In the desig of our executive compensation plans and practices, the Board and the Compensation and
Corporate Governance Committee have considered the implications of the risks associated therewith and
with our business. As a general rule, our executive compensdtos pre designed to ensure that
management is not encouraged to take excessive risks.

Compensation Consultant and Executive Compensati®elated Fees

In establishing appropriate compensation policies, practices and levels, the Compensation and Corporate
Governance Committee may request and receive advice from outside experts, who have expertise in
executive compensation or who conduct surveys and provide competitive data, as well as recommendations
from management.

To assist the Compensation and Corpofabvernance Committee in fulfilling its duties, the committee
periodically retains the services of independent compensation advisors. In 2017 an independent
compensation advisor was not retained by the Compensation and Corporate Governance Committee. In
2016, Willis Towers Watson (AWTWO0) was retained to
to the Compensation and Corporate Governance Committee. WTW provided reports, analysis and
recommendations to the Compensation and Corporate Governanceatteenmrespect of our loAgrm

incentive programs, director compensation, Chief Executive Officer compensation, and comparator groups
for each of director and executive officer compensation purposes. WTW received aggregate fees of
$103,000 for performip such services. Other than the services described above, WTW has not provided
any services to the Company or to its affiliated
or officers.

Compensation ClawBack Policy

Our compensation cladack policy provides that the Compensation and Corporate Governance Committee

will require members of thexecutive leadership teammcluding NEOs, and directors to reimburse, in all
appropriate cases, any bonus, shemnn incentive award or amount, lmng-term incentive award or

amount, awarded to the executive or director and to forfeit anyested equitjpased awards previously
granted to the executive or director (collectivel
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(@ the amount of the Incentive Compensativas calculated based upon the achievement of
certain financial results that were subsequently the subject of a restatement or the correction of
a material error;

(b) the executive or director engaged in intentional misconduct that caused or partiallytbaused
need for the restatement or caused or partially caused the material error; and

(© the amount of the Incentive Compensation that would have been awarded to the executive or
director, had the financial results been properly reported, would have been hawethé
amount actually awarded.

Elements of Compensation

Our executive compensation program is comprised of salary,-tshort midterm and longerm
compensation incentives based on the achievement of corporate and individual objectives, and benefits.
The key components of the shtetm compensation program are base salary and thetshareinnual
incentive cash bonus plan. The rie@dm compensation program is comprised of RSUs and PSUs and our
long-term compensation program is comprised of stocloopti

The Compensation and CorpeeaGovernance Committee reviett® executive compensation program
annually with a view taligning our NEO compensation with lortgrm growth for shareholders. For more
information, sed&lements of CompensatidorEquity Canpensation Plans

The following components made up our 2017 compensation for executives, including INE®sore
information, sedxecutive CompensationTermination and Change of Control Benefits
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Compensation Components Program Objectives

Fixed Compensation

1. Base Salary

Cash A to generally pay the executives a base salary that is in line and competitive with pd

with relatively equivalent responsibilities and scope within a peer comparator groug
Ato align with the executiveds scope Q@
A to attract and retain key talent

At Risk Compensation

2. Short-Term Incentive

Annual Incentive Cash Bonus A to motivate and reward individual executives for direct contribution they make to th
Cash Company and for success in achieving the annual business plan
A to retain key talent

3. Medium and Long-Term Incentives

Performance Share Units A anequitybased incentive to foster retention of key executined@ngterm accumulation
PSUs awarded with piset performance of Common Shares.
based vesting criteria A to provide a pdormance based component to executivmpensation
A to align longterm shareholder interests with key executives
A to assist imecruitment of key executives
Stock Options A an equitybased incentive to foster retention of key executived@mgterm accumulation
Options granted with preet term and vestin of Common Shares.
criteria A to provide a pormance based componéntexecutivecompensation
A to align longterm shareholder interests with key executives
A to assist in recruitment of key executives
Other Compensation
4.  Other Benefits
Medical and dental benefits fully funded § A to provide competitive benefits to protect the vimding of key executives
the Company with executivessponsible for] A to attract and retain executives
co-payments under the benefits plan. T|
Company also contributes to RRSPs
members of the executive leadership team.
Indirect Compensation A to provide competitive benefits to protect the vimding of key executives
(fitness expense benefit, life insurance A to attract and retain executives

coverage and a car allowance)

1. Base Salary

Base salaries and total compensation for executives are determined relative to positions with relatively
equivalent responsibilities and scope withinp@er comparator group. The executive compensation

comparator group for 2017 was:

2017 Executive Compergion Peer Comparator Group

Choice Properties Real Estate Investment Trust
SmarCentresReal Estate Investment Trust

Canadian Apartment Properties Real Estate Investment Tr| RioCan Real Estate Investment Trust

Canadian Real Estate Investment Trust

Allied Properties Real Estate Investm@&ntist
H&R Real Estate Investment Trust

The comparator group did not change in 2017 as compared to the prior year. The entities in the executive
compensation comparator group for 2016 were recommended to the Company by WTW. In determining
the compensation comparator group, WTW considered coagpdmat are in the same industry and are
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comparable to the Company based on annual revenues, total assets, market capitalization, enterprise value,
funds from operations, characteristics of assets, geography of operations and corporate ownership structure.

The comparator group and other market analysis were used to ensure that executive compensation was
substantially in line with the comparator group. Generally, we consider total compensation to be the most
relevant basis for comparison of executive comainis since incentive compensation comprises an
important portion of total compensation that can be subject to large fluctuations from year to year based on
specific and sometimes subjective criteria.

For ourexecutive leadership teara substantial portioof compensation will be variable, with a heavier
weighting on longerm opportunities, consistent with market practice and to mitigate risks relating to
compensation practices.

The Compensation and Corporate Governance Committee reviews annually emneésppy changes in

base salary for the President and Chief Executive Officer and considers and, if thought fit, approves changes
in base salaries recommended by the President and Chief Executive Officer for his direct reports.

2. Short-Term Incentives

Annual Incentive Cash Bonus

Purpose To motivate and reward individual executives for the direct contribution they make t
Company and to the overall achievement
key executives.

Form of award Cash based oguantitative performance and qualitative measurements within perforni
measurement categories. Targets are set for each performance measurement category
the annual business plan and other individual factors for the year.

Payout Paid in cashgenerally in February or March of the following year, based on corporate
individual performance in the previous year.

Setting Objectives

The Board holds a meeting in the fourth quarter of
annual business plan for the following year.

Annual performance objectives for the Companyéo6s
exech i ves with the Company®6s chiu seixneecsust i ovlejodhedmibviel si t g
objectives.For 2017, a greater emphasis was placed on the Financial Growth performance measurement
category to enhance alignmenttbf interests of the Compay 6 s executi ve d@enfi cers
interests of shareholders.

Assessing Performance

The Compensation and Corporate Governance Committee is responsible for evaluating performance and
determining the achievement of the annual business plan forahe ye

The tables below reflect the 2017 performance measurement categories, weightings and results for Mr.
Paul, Ms. Brekken, Mr. Robins and Ms. Shpigel. Mr. Segal did not have any performance measures set in
2017 as the position of Chair of the Board iserditled to an annual incentive award.

29



Adam Paul, President and Chief Executive Officer:

PERFORMANCE WEIGHTING SPECIFIC PERFORMANCE ACTUAL LEVEL
MEASUREMENT CATEGORY MEASURES ACHIEVED ACHIEVED
CORPORATE PERFORMANCE MEASUREMENT
Financial Growth .
Operating FF®
0,
50% per share target of $1.14 $1.16 Above Target
NOI i total same property target of $37¢ -
0,
12.5% million (adjusted for transaction activity) $377million Above Target
50% NOI i total portfolio t t of $447
12.5% VO total portiofio target of a4 $ 439million Above Threshold
million (adjusted fotransaction activity)
(H:lL?I?urPeerformance Organizational 25% Specific Corporate Projects Target

PLATFORM AND STRATEGIC MATTERS

Platform and other items for
consideration

Investment Activities

Development Program

Risk Management

The Compensatioand Corporate
Governance Committee considered
these specific performance measur

25% Corporate Governance and determined that the President
and CEO6s target
exceeded in 2017.
Investor Relationand Public Presentatio
Strategic Initiatives
Qualitative Component Performance of the CEO and other facto TheCompensation and Corporate
to be considered for this component are| Governance Committee determineg
250 the discretion of the Compensation and | that the President and CEO providg
Corporate Governance Committee and t| great leadership and performed wel
Board. in 2017.
Total Potential 100% Achieved 97.3%of eligible bonus

(1) Operating FFO and NOI are measures of operptieg f or manc e
further

nonrl FRS measures

ar e

not

defined and di

comparable to similar measures reported by other issuers.
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Kay Brekken, Executive Vice President and Chief Financial Officer:

PERFORMANCE WEIGHTING SPECIFIC PERFORMANCE ACTUAL LEVEL
MEASUREMENT CATEGORY MEASURES ACHIEVED ACHIEVED
CORPORATE PERFORMANCE MEASUREMENT
Financial Growth
Operating FFO
0,
50% per share target of $1.14 $1.16 Above Target
NOI T total sameproperty target of $376 -
0,
12.5% million (adjusted for transaction activity) $377 million Above Target
40% NOI'i | foli f $447
12.5% VI tqta portfolio target'o $ L $ 439 million | Above Threshold
million (adjusted for transaction activity)
High Performance Organizational 25% Specific Corporate Projects Target

Culture

INDIVIDUAL PERFORMANCE MEASUREMENT

Financial Growth

Retained operating cash flow target

12.5%
Enhance the Compan
32.5% | and relationships with its stakeholders
The CEO and the Audit Committee
- - - - - Chair considered these specific
:\;vestor Reletltlons and Financial 125 Capital structure and access to capital performance measures and
anagemen 20% 27 determi ned targesst
were met or exceeded in 2017.
Employee engagement atrdining
750 | objectives

High Performance Organizational Drive continuous improvement

Culture 350, | (efficiencies, business processes, etc.)

Qualitative Component Performance of the CFO and other facto] The CEO and the Audit Committee
to be considered for this component are | Chair determined that the CFO
thediscretion of the CEO and the Audit | performed well in 2017 in areas of

20% Committee her direct responsibilities and in
other areas where she was asked t
contribute.

Total Potential 100% Achieved97.8% of eligible bonus
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Jordan Robins, Executive Vice President and Chief Operating Officer:

Culture

PERFORMANCE WEIGHTING SPECIFIC PERFORMANCE ACTUAL LEVEL
MEASUREMENT CATEGORY MEASURES ACHIEVED ACHIEVED
CORPORATE PERFORMANCE MEASUREMENT
Financial Growth .
Operating FFO
0,
50% per share target of $1.14 $1.16 Above Target
NOIi total same property target of $37¢ -
0,
12.5% million (adjusted for transaction activity) $377 million Above Target
40% NOI T total tfolio t t of $447
12.5% VO total portiofio target o - $ 439 million | Above Threshold
million (adjusted for transaction activity)
High Performance Organizational 25% Specific Corporate Projects Target

INDIVIDUAL PERFORMANCE MEASUREMENT

Operations (Leasing, Construction,
Development and Investments)

Leasingtargets

37.5%
_Complete construction, develo_p_ment_an The CEO considered these specifig
40% | 37.5% investment®bjectives on specific project performance measures and
determined that
were met or exceeded in 2017.
Completeother project milestones
25%
Qualitative Component Performance of the COO and other factq The CEO determined that the COO|
to be considered for this component are| performed well in 2017 in areas of
20% the discretion of the CEO his directresponsibilities and in
other areas where he was asked to
contribute.
Total Potential 100% Achieved87.3% of eligible bonus
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Jodi M. Shpigel, Senior Vice President, Development:

Culture

PERFORMANCE WEIGHTING SPECIFIC PERFORMANCE ACTUAL LEVEL
MEASUREMENT CATEGORY MEASURES ACHIEVED ACHIEVED
CORPORATE PERFORMANCE MEASUREMENT
Financial Growth .
Operating FFO
0,
50% per share target of $1.14 $1.16 Above Target
12.5% NQ.I ' tota[ same property tal_‘get Of.$.37 $377million Above Target
million (adjusted for transaction activity|
0% NOI i total tfolio t t of $447 Ab
o i total portfolio target o - ove
12.5% million (adjusted for transaction activity| $ 439 million Threshold
High Performance Organizational 25% Specific Corporate Projects Target

INDIVIDUAL PERFORMANCE MEASUREMENT

Financial Growth

37.5%

Development transfers to income
producing portfolio, NOI from

development and weighted average yig
for 2017 completed developments

National Development Organization

6.25%

Structure and objectives for developme|
team

Standardized Reporting

Review, update, standardize and
implement variouslevelopment reports

The CEO and COO considered thes
specific performance measures and

40% | 6.25% determinedhat the SVP,
Devel opment 6s t a
met or exceeded in 2017.
Growth Plan Development strategy, development
plans for specific projects and
25% completion of comprehensive analysis
development pipeline
Development Project Success Development and redevelopment
2504 objectives on specifiprojects
Qualitative Component Performance of the SVP, Development| The CEO and COO determined that
and other factors to be considered for t| the SVP, Development performed
20% component are at the discretion of the | well in 2017 in areas dfer direct
CEO and COO responsibilities and in other areas
where she was asked to contribute.
Total Potential 100% Achieved95.8% of eligible bonus
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Target bonus

Participants are assigned a performalpased incentive award target, expressed as a percentbgseof
salary. The annual incentive awards are based on actual achievements relative to the established
performance measurement targets, as described in the preceding tables.

The table below summarizes the 2017 threshold, mid and target levels approveCioyripensation and

Corporate Governance Committee:

2017 threshold 2017 mid 2017 target
performance as a % of performance as a % of | performance as a % of base
Executive base salary base salary salary
CEO 62.5% 93.75% 125%
CFO 50% 75% 100%
Other NEOs 37.5% 56.25% 75%
As indicated above, a portion of the overall

the Compensation and Corporate Governance Committee, in the case of the President and Chief Executive

bonu

Officer, and to the President and Chief Exe@ Officer, in the case of the other NEOs (other than the
Chair of the Board who does not receive a bonus).

In administering the annual incentive bonus plan, the Compensation and Corporate Governance Committee
may, in its judgment, vary incentive awaplsay a b | e

3. Medium and Long-Term Incentives

Equity Compensation Plans

The Compensation and Corporate Governance Committee administers our equity compensation plans.
These plans have two components, (i) PSUs or RSUs and (i) stock options, which each reward management
based on increases in the vabieghe Common Shares. These plans are designed to foster theriong
retention of key employees of FCR and to demonstrably align thetdomginterests of key employees

with the longterm interests of FCR shareholders.

t o

executii

ves i f

Allocations under these plans @meended to provide strong incentives for superior ftargn performance.

A principal

attracti on

of t hese

pl ans is

value of the awards to the executives is directly linked to our stoak jpitis dividends.

Generally, the Compensation and Corporate Governance Committee makes option and PSU grants with a
view to providing competitive total target compensation packages. All option and PSU awards for NEOs

are approved by the Compensation angpG@te Governance Committee.

t he
incentive formula has unintended results, to reward exceptional performance or for other reasons
determined by the Compensation and Corporate Governance Committee.

t hat

t

a

h e

In 2016, the Compensation and Corporate Governance Committee created and began to issue PSUs to the

members of the executive leadership team. PSUs are adjusted by a performance factor at the time of vesting

that is based on ¢relative performance of the Common Shares against the TSX Capped REITse®lex (

i Performance Share UnijtsAs a result, PSUs more deeply alignthetong r m i
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key executives with the lonagrm interests of its shareholdefBhe Compensation and Corporate
Gowernance Committee has not grand@g RSUs to the executive leadership teamse 2016

In administering the equity compensation plans, the Compensation and Corporate Governance Committee
may, in its judgment, vary incentveewar ds payable to executives if
formula has unintended results, to reward exceptional performance or for other reasons determined by the
Compensation and Corporate Governance Committee.

The following is a summary of the nmaieatures of each of our equity compensation plans.

Stock Option Plan

Form of award Options to buy Common Shares whereby each stock option represents the right to purchase
Company one Common Share in consideration for payment of the exmiceseescribed below.

Who participates The Stock Option Plan provides that directors, officers, employees or consultants of the Cq
may be eligible participants. However, it is the intention of the Compensation and Cor
Governance Committee taant stock options primarily to members of the executive leader
team.

Administration The Board has delegated to the Compensation and Corporate Governance Committee resp
for administering the Stock Option Plan and approving all stock opftjoasted thereunde
including the entitlement, vesting, exercise price and all other matters relating to the Stock

Plan.
Determination of Option grants are determined based on em
Option Grants incentive plan awards and are subject to discretionary adjustments based on merit and perf

criteria similar to those used in establishing annual cash incentive bonuses.

Vesting Options typically vest in equal annual amounts over aYaear period commencing on the fir
anniversary of the grant date. The Compensation and Corporate Governance Committee de
the time at which options vest when making a grant. Subsequésat tioe of granting options, th
Compensation and Corporate Governance Committee may, in its discretion, permit an optio
to exercise any or al/l of such holderés u

Exercise Price The exercise price of an option magt be lower than the closing price of the Common Share|
the TSX on the trading day immediately preceding the date of the grant.

Term The term of an option may not exceed 10 years from the date of the grant; however, if an
would otherwise expé during a blackout period, the term of such option shall automatical
extended until 10 business days after the end of the blackout period.

Payout Value is based on the difference between the market price of a Common Share when the op
exercised and the exercise price.

An option holder may elect to surrender his/her options in exchange for an amount equa
aggregate market price of the underlying Common Shares, minus (i) the aggregate exercise
options being surrendered, can (i i ) any applicabl e wi t h
Considerationo) . The Company shall sati s
issuing to the option holder such number of Common Shares with an aggregate market val
to theNet Surrender Consideration.

Cessation of Unless otherwise determined by the Compensation and Corporate Governance Committee
Employment cease to be exercisable if an option holder ceases to be a director, officer, employee or cong
the Canpany or one of its affiliates. At the time of granting options, the Compensation and Co
Governance Committee may, in its discretion, determine the provisions relating to the expir
option upon the bankruptcy, death, disability, retirementiteation of employment or directorsh
of an option holder.
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Assignment

Options are not assignable or transferable other than to an RRSP controlled by the grantee es
for the sole benefit of the grantee; a personal holding company controlteé gyantee, the sol
shareholders of which are the grantee or the spouse, minor children or minor grandchildre
grantee; or a family trust, a trustee of which is the grantee and the sole beneficiaries of which
grantee or the spouse, mindrildren or minor grandchildren of the grantee, in each case, subj
approval of the Compensation and Corporate Governance Committee and any applicable re

approval.

Change of Control

All issued and outstanding options vest immediately uporaagghof control of the Company i

accordance with the terms of

the Stock Option Plan.

The full text of the
www.sedar.com

Stock Option Plan was filed on May 11, 2017 and is avaisblSEDAR at

2017 Stock Optiofsrants

The following table outlines the stock opti
STOCK OPTIONS
Number of Securities . . . . —
Name Underlying Stock Options Option Exercise Price ($) Option Expiration Date
Adam E. Paul 411,872 20.07 March 17, 2027
Kay Brekken 115,839 20.07 March 17, 2027
Jordan Robins 128,967 20.07 March 17, 2027
Jodi M. Shpigel 57,920 20.07 March 17, 2027
Dori J. Segal NIL N/A N/A
Limits

ons

Subject to the overall limit on the number of Common Shares issuable under the Stock Option Plan, the
maximum number of Common Shares available for issuance under the Stock Option Plan to:

() any one participant is 5% of the then issued and outstanding Go®inawes; and

(i) insiders of the Company is 10% of the then issued and outstanding Common Shares.

Under no

circumstanc

es may mor e

than 10%

of

t

issued within a ongear period or be issuable at any titneinsiders of the Company under the Stock
0 fbasedic@mpedsatinp arangénentsoln dddition, ro® ¢ u r i
employee director participation in the Stock Option Plan is limited such that options cannot be granted on
a dscretionary basis to a na@mployee director in any year if, when taken together with all other equity
grants to that neemployee director made under any equity compensation plan (other than equity granted
or received in lieu of cash fees) to that dicecthe grants exceed an annual value of $100,000 per non

Option PI

employee director.

an and all
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The following table sets out the number of Common Shares previously issued and available for future
issuance under the Stock Option Plan.

Number of Common Shares

As at December 31, 2017 Number As % of Outstanding
LI\J/Inzsldx(ierrntL:]rg gtjon;ll:%;tfio(r:]og?;on Shares approved for issua 19,740,000 8.09%

(1) Excludes stock options which have expired or been cancelled.

Annual Burn Rate under the Stock Option Plan as of December 31, 2017

Burn rate (as % of weighted | Weighted average number of
average number of Common | Common Shares outstanding
Number of Stock Options Shares outstanding during the | during the applicable fiscal

Year Granted applicable fiscal year) year

2017 869,050 0.36% 243,868,547
2016 1,000,000 0.43% 234,831,261
2015 907,100 0.41% 222,880,935

Amending, Suspending or Terminating the Stock Option Plan

The Compensation and Corporate Governance Committee may amend, suspend or terminate the Stock
Option Plan at any timén accordance with applicable laws, regulations, stock exchange rules or
accounting/auditing requirements, and subject to any required shareholder or regulatory approval, as long

as it obtains the participant 6schc omasretnitc itpoa na iys m
options.

Shareholder approval is required to make the following amendments to the Stock Option Plan:

1 increasing the number of Common Shares that can be issued under the Stock Option Plan, including
an increase to a fixed numbof Common Shares or a change from a fixed maximum number of
Common Shares to a fixed percentage;

extending awards beyond a term of 10 years from the date of grant;

increasing the period after a blackout period during which an award may be exercised,;
repricing an option;

permitting the transfer of an option, except by testate or intestate succession;

broadening or increasing insider participation in the Stock Option Plan;

increasing the participation of n@mployee directors in the Stock Option Plaraatiscretionary
basis; and

1 changing the provisions for amending, suspending or terminating the Stock Option Plan.

=A =4 =4 4 -8 4

In 2017, amendments were made to increase the number of Common&sasledse for issuancender
the Stock Option Plan. Such amendmentseva@proved by the shareholders at2B&7 MeetingNo other
amendments to the Stock Option Plan were made in 2017.
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RSU Plan
RSUs

Form of award

Each RSU represents the right of a participant to receive, on a deferred basis and at the opt
Company, an award of one Common Share issued from treasury or purchased on the oper
or the equivalent cash value, or a combination thereof.

Who participates

The RSU Plan provides that any employee of the Company may be an eligible participanar®
typically granted to the Companyds senior
certain other high performing employees.

Administration

The Board has delegated to the Compensation and Corporate Governance Committee resp
for administering the RSU Plan and approving all RSUs granted thereunder, includir
entitlement, vesting, and all other matters relating to the RSU Plan.

Determination of RSU
Grants

The number of RSUs granted to a participant in respect of a fisaalis determined based on
percentage of each participantds total t
discretionary adjustments based on merit and performance criteria similar to those
establishing annual cash incentivenoses. When a dividend is paid on the Common Shares,
participant is allocated additional RSUs equal in value to the dividend paid on an equivalent
of Common Shares.

Vesting

RSUs granted prior to June 1, 2015 (and related dividend RSUgrv&scember 15 of the thir
calendar year following the calendar year in respect of which the RSU is granted, and is re
by the Company on such vesting date, or,
date. RSUs granted on or affeine 1, 2015 (and related dividend RSUs) vest on the third annive
following the date on which such RSUs were granted or such other date that the Compensg
Corporate Governance Committee may determine from time to time. A dividend RSU vists
same day as the RSU in respect of which the dividend was granted and is redeemed by the
on such vesting date.

Payout

The Company may elect to settle vested RSUs by delivering Common Shares issued from
cash or Common Shares purchasethe open market. If the Company elects to settle RSUs
Common Shares purchased in the open market, the Company will provide funds to an inde
custodian to purchase Common Shares in the open market. These open market Common S
be heldn an employee benefit plan trust and will be delivered to participants in settlement of
RSUs.

If the Company elects to settle RSUs by delivering cash, the amount of cash will be equa
weighted average trading price of the Common Shareleo3X for the five trading days endir|
on the last trading day preceding the vesting date mektifidiy the number of RSUs being settle

Cessation of

If the employment of a participant ceases for any reason, the participant will forfeit all right

Employment and interest with respect to all RSUs w
termination date, unless otherwise set forthinthe pagimant 6 s RSU gr ant 4
agreement, or unless otherwise expressly determined by the Compensation and C
Governance Committee in writing.

Assignment RSUs are not assignable or transferable other than by will or the laws of destelidgtribution.
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PSUs

Form of award

Each PSU, granted under the RSU Plan, represents the right of a participant to receive, on a
basis and at the option of the Company, an award of one Common Share issued from tre
purchased othe open market, or the equivalent cash value or a combination thereof.

Who participates

PSUs may be awarded to any employee of the Company or its subsidiaries. It is the intentig
Compensation and Corporate Governance Committee that orlydhmp any 6 s ex e c
team will receive PSU grants. New participants may be eligible to participate at the time of
promotion subject to the approval of the Compensation and Corporate Governance Commit

Administration

The Board has dejated to the Compensation and Corporate Governance Committee respon
for administering the RSU Plan (under which the PSUs are granted) and approving all PSUs
thereunder, including the entitlement, vesting, and all other matters relathrg RSt Plan.

Determination of PSU
Grants

The number of PSUs granted to a participant will be established at the sole discretion
Compensation and Corporate Governance Committee. Grants will generally be considere
annual basisA grant of PS4 with specific terms and conditions attached will be evidenced
grant agreement, signed on behalf of the Company and acknowledged (signed) by the pa
The terms and conditions of the grant agreement will set out the applicable performasteed]
factor.

Performance
Adjustment Factor

The performance adjustment factor used td
performance relative to the standard(s) determined at the grant date. Performance stand
associatedadjustment factors are determined at the sole discretion of the Compensati
Corporate Governance Committdde performance adjustment factor is from a mininafra0%
to a maximunof 150%.

Performance Period

PSUs are subject to a performance periver avhich performance is measured to determine
number of PSUs which will vest and may reflect: (i) a thyear period beginning with the start
the Companyés fiscal year in the year 0
Compensatiomnd Corporate Governance Committee may determine.

Performance Measure

The type, number and weighting of performance measures used for the PSUs will be deterr
the sole discretion of the Compensation and Corporate Governance Committee on thaegran

The 20162017and 2018 SU grants were made on the following basis:

Three-year Performance of
Common Shares Relative to
S&P/TSX Capped REIT Index®

Performance Adjustment
Factor (% of Grant)

At or below25thpercentile 50%
At 50th percentile 100%
At or above 75th percentile 150%

(1) The S&P/TSX Capped REIT Index was selected as the performance
related benchmark index because it is a sdzsed index of Canadian
real estate issuers and generally represents the primary group of issuers
against whichite Company competes for capital.

For the performance between the above levels, the performance adjustment factor
interpolated on a linear basis based on the actual percentile ranking.

Vesting Period

PSUs vest on the date that is: (i) the third anniversary following the date on which the PSU
granted; or (ii) such other date that the Compensation and Corporate Governance Commit
determine from time to time, provided that the vesting date noaye later thaecember 15 of
the year that is three years from the year in respeshiwh the PSUs were granted. The num
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vesting will equal the number granted (plus dividend equivalents) multiplied by the perforf
adjustment factor.

Payout The Company may elect to settle vested PSUs by delivering Common Shares issued from
cash or Common Shares purchased in the open market.

If the Company elects to settle PSUs with Common Shares purchased in the open ma
Company will provi@ funds to an independent custodian to purchase Common Shares in th
market. These open market Common Shares will be held in an employee benefit plan trust
be delivered to participants in settlement of vested PSUSs.

If the Company elects to ke PSUs by delivering cash, the amount of cash will be equal t
weighted average trading price of the Common Shares on the TSX for the five trading days
on the last trading day preceding the vesting date meltifidiy the number of PSUs beisettled

Cessation of If the employment of a participant ceases for any other reason, the participant will forfeit all
Employment title and interest with respect to all P
terminationdatey nl ess ot her wi se set forth in the

agreement, or unless otherwise expressly determined by the Compensation and C
Governance Committee in writing.

Assignment PSUs are not assignable or transferaltiter than by will or the laws of descent and distribution

The full text of the RSU Plan was filed éwpril 6, 2018and is available on SEDA& www.sedar.com
2017 RSU and PSU Grants

The following table outlinesthRSUs and PSUs granted during fiscal
NEOs:

Name RSUs Granted PSUs Granted Vesting Date
Adam E. Paul Nil 52,953 March 17, 2020
Kay Brekken Nil 14,893 March 17, 2020
Jordan Robins Nil 16,531 March 17, 2020
Jodi M. Shpigel Nil 7,446 March 17, 2020
Dori J. Segal 24,822 Nil March 17, 2020

(1) The number of RSUs and PSUs does not include dividends accumulated from date of grant until the end of fiscal 2017
Limits

Subject to the overall limit on the number of Common Shares issuable under the RSU Plan, the maximum
number of Common Shares available for issuance under the RSU Plan to:

(i)  any one participant is 5% of the then issued and outstanding Common Shares; and
(i)  indders of the Company is 10% of the then issued and outstanding Common Shares.
Under no circumstances may more than 10% of the

issued within a ongear period or be issuable at any time to insiderseofhimpany under the RSU Plan
and all of t he C-basgda@aompedsatiomarrdngementsec ur i ty
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The following table sets out the number of Common Shares previously issued and availablador futu
issuance under the RSU Plan.

Number of Common Shares
As at December 31, 2017 Number As % of Outstanding
lI\J/Inaé((iar:‘ltl:]new ggﬂb;;ﬂf Common Shares approved for issug 2,430,554 1.00%
ggmb;;gsz?g;?r:: rzg:;n(?ézviously granted under the 482,451 0.20%

(1) Excludes RSUs which have been cancelled.

Annual Burn Rate under the RSU Plan as of December 31, 2017

Number of RSUs and PSU$

Burn rate (as % of weighted
average number of Common
Shares outstanding during the

Weighted average number of
Common Shares outstanding
during the applicable fiscal

Fiscal Year Granted applicable fiscal year) year

2017 191,452 0.08% 243,868,547
2016 170,913 0.07% 234,831,261
2015 121,098 0.05% 222,880,935

(1) 111,680 PSUs were granted in 2017 and 105,790 PSUs were granted in 2016. The performance adjustmeri $tdds foetween 50%
and 150%.

Amending, Suspending or Terminating the RSU Plan

TheCompensation and Corporate Governance Committee may amend, suspend or terminate the RSU Plan
at any time in accordance with applicable laws, regulations, stock exchange rules or accounting/auditing
requirements, and subject to any required shareholdeeguiatory approval, as long as it has the

participantds consent to any materi al adverse cha

Shareholder approval is required to make the following changes to the RSU Plan:

1 increasing the number of Common Shatest can be issued under the RSU Plan, including an
increase to a fixed number of Common Shares or a change from a fixed maximum number of
Common Shares to a fixed percentage;

expanding the categories of eligible participants;

extending the term of anygtits granted under the plan beyond its original expiry date;

permitting the transfer of an RSU, except by testate or intestate succession;

any amendment to remove or exceed the insider participation limit; and

changing the provisions for amending, suspegair terminating the RSU Plan.

=A =4 =4 4 =4

We do not require shareholder approval to make other amendments to the RSU Plan, including without
limitation amendments that:

T are administrati
1 are required to comply with the law;

ve or fAhousekeepingod in nature
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1 qualify for favourable tax treatment;
1 relate to early termination; and
1 are necessary to suspend or terminate the RSU Plan.

In 2017, amendments were made to increase the number of Common&sadedde for issuancender
the RSU Plan. Such amendments were apprbyehe shareholders at the 2017 Meeting.

In 2016, amendments were made to the RSU Plan, including the addition of PSUs and certain amendments

of a housekeeping nature, which did not require shareholder approval.

Employee Share Purchase Plan

The Employe&hare Purchase Plan was implemented in 2016 in order to attract, retain and motivate persons
who are employed by the Company and its affiliates to invest in Common Shares of the Company in a
convenient and systematic manner, so as to encourage continpiegee interest in the operation, growth

and development of the Company, as well as to provide an additional investment savings opportunity to

employees.

Form of award

The Company contributes one hundred perceée
contribution for each participant for each calendar year of $1,500, subject to any restrictions
be required under thEax Actor the Canada Revenue Aggné s admi ni str at i

Who participates

All regular permanent fultime employees of the Company or a participating subsidiary,
excluding any member of the Companyds exe
months of continuouservice are eligible participants.

Administration

The Employee Share Purchase Plan is administered by the Company. The Company may, fi
to time, establish, amend or repeal administrative rules and regulations relating to the oper
the Emploge Share Purchase Plan as it may deem necessary. An independent third party

appointed by the Company as a trustee to maintain employee accounts and to acquire, holg
Common Shares for and on behalf of all participants.

Determination of
Common Share

Participants may elect to contribute by way of regular payroll deductions or, no more than foy
per calendar year, elect to make lump sum contributions, the total contributions of which n

Purchases exceed the greater of $1,500 a8d 50f t he partici pantods elig
The Company wil/l contribute an amount eq
maximum contribution of $1,500 for each participant for each calendar year.

Vesting CommonShares purchased using Company contr
Common Shares acquired through the reinvestments of dividends on such shares, are su
12- month vesting period.

Payout After expiry of the vesting period applicable €ompany Shares, and at any time with respe

other Common Shares, a participant may elect to withdraw or sell all or any portion of
Common Shares held in the Employee Share Purchase Plan.

Cessation of

In the event a participameases to be employed by the Company or a participating subsidig

Employment any reason, including death, disability, retirement, resignation or termination with or without
the participant may elect to withdraw from the plan or sell all whole CommonsShiduer than the
unvested Common Shares. Unvested Company
termination date and no amount is payable to the participant in respect thereof.

Assignment The interest of any participant in the Employee r8Haurchase Plan is not assignable eithe

voluntary assignment or by operation of law except upon death or upon mental incompeteng

Change of Control

Al | unvested Company Shares <credited to
chang of control of the Company in accordance with the terms of the Employee Share P
Plan.
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4. Benefits

We provide a comprehensive benefit program to our executives similar to those typically found in Canadian
companies of a similar size. Our benefit program provides all employees (includixgtheive leadership

team) with additional medical and dentatiefits, life insurance coverage and a fithess expense benefit.
The benefit program is fully funded by the Company with executives responsible-payceents under

the benefits plan. The Company also contributes to RRSPs for all executives, includinftbadiEOs.

Performance Graph

The graph below shows a

compensation for the Companyobs

preceding the comparison period.

comparison
cumulative total shareholder return on a $100 investment in Common Shares on December 31, 2012,
assuming reinvestment dfividends with (i) the cumulative total returns of the S&P/TSX Composite
Index®, (ii) the S&P/TSX Capped Real Estate Investment Trust Index®, and (iii) the yearly change in total

over

t he s ame

N E O sf $X00 io thhe year me t o

$200
$150 /
S&P/TSX Composite Index®
$100 - m—g S&P/TSX Capped REIT Index®
==pe irst Capital Realty - Total Returr]
g Total FCR NEO Compensation
$50
$0 . . . . . .
2012 2013 2014 2015 2016 2017
Table Showing Relative Cumulative Total Return Data Used In Performance Graph
(As at December 31)
2012 2013 2014 2015 2016 2017
FCRI Total Return $100 $99 $109 $112 $132 $138
S&P/TSX Capped REIThdex® 100 95 105 100 117 129
S&P/TSX Composite Index® 100 113 125 115 139 151
Total FCR NEO Compensation 100 113 82 129 153 182
Sources: TS)XBloomberg
Based on the timing and structure of the Company¢

compensation levels are determined when the actual performance of the Company in the prior year is
known. As a result, Company performance is reflectenh (ine annual incentive cash bonus amounts in

the same year (since these are made in respect of the prior year) and (ii) in the medium-tarchlong
incentive equity grants in the following year (since these are made in respect of the year in whiah they ar
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granted). This causes executive compensation impacts to partially lag Company perfokioaaoeer,

for the purposes of the analysis below, total compensation is valued only on the date of grant or payment,

as applicabl e, and does not reflect the fact that
been in the form of stock optis, RSUs and PSUs that have a value that is directly tied to the trading price

of the Common Shares and fluctuates with shareholder returns.ESsmitive Compensatioin
Compensation Discussion and Analylsisa discussion of the factors considered indbgermination of

the Companyb6s executive compensation | evel s.

Analysis of the total compensation trend for the
in each year since he had a fixed fee arrangement during the period) for the five ged@&rember 31,

2017 demonstrates that the total compensation for these individuals as a group: (i) increased in 2013
reflecting the Companyé6és overall outperformance r
and the total return of the Conam Shares in 2012; (ii) declined in 2014 despite positive total return of the
Common Shares on the TSX in 2014 due to reduced equity based incentive compensation awards in March
2014 reflecting the Companyb6s r elemtasuremenutarggteforper f o
2013, waiver by the then President and Chief Executive Officer of his entitlement to an incentive bonus

award and reduced annual incentive bonus awards i
underperformance agairnt performance measurement targets for 2013; (iii) increased in 2015 at a faster
pace than the positive total return of t he Commo

performance relative to its performance measurement targets for 2014eataltte lower level of total
compensation in 2014 which augmented the relative amount of the total compensation increase in 2015;
(iv) increased in 2016 at a pace consistent with the positive total return of the Common Shares in 2016 due
t o t he Qeformanceyefative toits performance measurement targets for 2015, and due in part to
newly created roles and market adjustments made to NEO compensation levels based on the advice of the
independent compensation consultants, WTW, engaged by the Catipersd Corporate Governance
Committee; and (vincreased in 2017 at a faster pace than the positive total return of the Common Shares
in 2017, reflecting the Companyds overal/l perform
2016 and duéo the lower level of total compensation in 2016 which augmented the relative amount of the
total compensation increase in 20TThe total compensation of NEOs for the purposes of this analysis
excludes transition paymentsade to any NEOs during the petio

Cost of Management Ratio

The following information is for the Companyb6s NE!
since he had a fixed fee arrangement during the period) and represents the total compensation as presented

in the Summary Qopensation Table in each year for the fjar period from January 1, 2013 through
December 31, 2017 (excluding transition payments made to any NEOs during the period), presented as a
percentage of each of FFO and revenues.

2013 2014 2015 2016 2017

Total NEO compensation ($millions§") 4.3 3.1 4.9 5.8 6.9
FFO ($millions) 216 209 221 263 284
As a % of FFO 2.0% 1.5% 2.2% 2.2% 2.4%
Revenues ($millions) 646 666 680 684 704
As a % of revenues 0.67™% 0.47% 0.72% 0.85% 0.98%

(1) Total NEOcompensation excludes transition payments made to any NEOs during the period.
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CEO Compensation LookBack Table

The following table provides a summary of compensation earned by theof2B® Company from 2013

to 2017. The current CEO of the Compangaf E. Paul, became President and Chief Executive Officer

of the Company on February 16, 2015. Dori J. Segal was the President and Chief Executive Officer of the
Company from 2000 until the appointment of Mr. Pdke alsdExecutive Compensatidn Summary
Compensation Table for NE®@sglow.

Name 2013 2014 2015 2016 2017
(%) (%) (%) (%) (%)

Adam E. Paul

President and Chief Executive Officer

Salary N/A N/A 687,500 750,000 800,000

Share Based Awarts N/A 1,099,800 663,495 1,000,000 1,066,666

Option Based Awardd N/A 274,00 293,000 500,000 533,333

Annual Incentive Plan N/A N/A 673,750 734,250 973,000

All Other Compensation N/A N/A 51,800 47,300 48,100

Total Compensation N/A 1,373,809 2,369,545 3,031,550 3,421,099

Dori J. Segal

Former President and Chief Executive Officer

Salary 715,000 720,000 N/A N/A N/A

Share Based Awards 685,440 443,750 N/A N/A N/A

Option Based Awardd 155,000 72,000 N/A N/A N/A

Annual Incentive Plan 475,475 N/A N/A N/A N/A

All Other Compensation 47,800 4,687,809 N/A N/A N/A

Total Compensation 2,078,715 5,923,550 N/A N/A N/A

(1) The amount represents the dollar value of RSUs and PSUs granted, based on the weighted average closing price of thea@sommon Sh
the TSX for the five trading days ending on the trading day immediately prior to the date of grant (whdlY wasfor 2014,$18.69for
2015, $20.45 for 2016 and $20.14 for 2paiultiplied by the number of RSUs or PSUs grante®0m6 and2017, al sharebased wards
were made in the form of3Us.

(2) The value of the optiohased awards represents the compensation value of options grahedeonber 3, 2014 in respect of 2014 grant,
June 82015 in respect of 2015 grafigbruary 19, 2016 in resptto 2016 granand March 172017 in respect of 2017 grafithe2014,
2015, 2016 and 2017 option grant values are based on the closing price of the Common Shares on the TSX on the day prevediiagely
the date of grant bein§l8.41 for the 2014 grar$18.40 for the 2015 gnt, $19.60 for the 2016 graand $20.07 for the 2017 graffthe
option grant compensation value is determined using the Bakkles optin pricing modefor option valuation and reflects the estimated
expected life of the options as well as assumptions for volatilityfregkinterest rate and dividend yiekhe weighted average assumptions
used to determinthe BlackScholes value of $1.13er optionfor 2014 are as follows: Riskee interest rate df.61%, expected share price
volatility of 15%, expected option life o8 years, and dividend yield @.68%.The weighted average assumptions used to determine the
Black-Scholes value of $1.03 per optifor 2015 are as follows: riskee interest rate of 1.20%xpected share price volatility of 15%,
expected option life of 6 years, and dividend yield of %58he weighted average assumptions used to determine the &aclkes value
of $1.09 per optiorior 2016 are as follows: riskee interest rate of 0.78%xpected share price volatility of 15%, expected option life of 6
years, and dividend yield of 4.6 The weighted average assumptions used to determine the 8thdkes value of $1.29 per optitor
2017 are as follows: riskee interest rate of 1.31%xpected share price volatility of 15%, expected option life of 6 years, and dividend yield
of 4.26%.

(3) On November 3, 2014, Mr. Paul was appointed President and Chief Executive Officer of the Lelffiegtine as of the first quarter of 2015.
Effective November 3, 2014, Mr. Paul received a grant of 240,000 options and 60,000 RSUs as part of his compensati@niri@ngem
President and Chief Executive Officer of the Company. He received no othereams at i on in 2014. Mr . Paul 6s app
Chief Executive took effect on February 16, 2015.

(4) The amount represents the dollar value of RSUs granted, based on the weighted average closing price of the CommoneSh@refoon t
the five tading days ending on the trading day immediately prior to the date of grant (whic19:8¢ for 2013 an817.75for 2014)
multiplied by the number of RSUs or PSUs granelapplicable
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(5) The value of the optiohased awards represents the compensation value of options graMadchriL, 2013 in respect of 2048antand
March 7, 2014 in respect of 20@ant. The2013 and2014option grant values are based on the closing price dZ¢inemon Shares on the
TSX on the day immediately precedithe date of grant being $18.97 for the 2@i&ntand 9.7.77 for the 2014 granThe option grant
compensation value is determined using the BBckoles optin pricing modefor option valuation iad reflects the estimated expected life
of the options as well as assumptions for volatility,-figle interest rate and dividend yielthe weighted average assumptions used to
determine the BlacScholes value d§1.51per option for 2013 are as follonRisk-free interest rate df.39%,expected share price volatility
of 15% expected option life d years, and dividend yield d£32%.The weighted average assumptions used to determine the &tackes
value of §.12per option for 2014 are as followRisk-free interest rate df.78%,expected share price volatility 86%, expected option life
of 6 years, and dividend yield df68%.

(6) Includes a lump sum paymesft$4,630,00a0 Mr. Segalpursuant to the terms of his transition agreement.
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Summary Compensation Table for NEOs

The following table provides a summary of compensation earned by our NEOs in respect of 2017, 2016
and 2015, as determined in accordance with applicable securities laws.

Non-Equity Incentive
Plan Compensation

(%)
Share- Option- Long-
Based Based Annual Term All Other Total

Name and Salary Awards® Awards® Incentive Incentive Compensatiod¥ Compensation
Principal Position  Year ($) $) %) Plans Plang® ($) %)
Adam E. Pau? 2017 800,000 1,066,666 533,333 973,000 N/A 48,100 3,421,099
President and 2016 750,000 1,000,000 500,000 734,250 N/A 47,300 3,031,550
ChiefExecutive 2015 687,500 663,495 293,000 673,750 N/A 51,800 2,369,545
Officer
Kay Brekken 2017 440,000 300,000 150,000 430,320 N/A 42,600 1,362,920
Executive Vice 2016 425,000 240,000 120,000 312,056 N/A 41,300 1,138,356
President and 2015 400,000 182,228 88,000 294,000 N/A 43,800 1,008,028
Chief Financial
Officer
JordanRobing® ™ 2017 475,000 333,000 167,000 336,006 N/A 42,100 1,353,106
Executive Vice 2016 279,500 333,000 167,000 203,925 N/A 33,700 1,017,125
Presidentind 2015 N/A N/A N/A N/A N/A N/A N/A
Chief Operating
Officer
Jodi M. Shpigel 2017 290,000 150,000 75,000 208,365 N/A 42,200 765,565
Senior Vice 2016 285,000 150,000 75,000 198,574 N/A 41,300 749,874
President, 2015 270,000 135,503 57,000 190,350 N/A 53,600 706,453
Development
Dori J. Segd? 2017 500,000 500,000 N/A N/A N/A 5,500 1,005,500
Chairof the Board 2016 700,000 300,000 N/A N/A N/A 48,100 1,048,100

2015 700,000 300,000 N/A N/A N/A 52,600 1,052,600

(1) The amount represents the dollar value of RSUs and PSUs granted, basedeaigttesl average closing price of the Common Shares on
the TSX for the five trading days ending on the trading day immediately prior to the date of grant (whidl8 \&8fo$ 2015, $20.45 for
2016 and $20.14 for 2017 for all NEQmultiplied by the number of RSUs or PSUs granted. In 2015, all-Hzsed awards were made in
the form of RSUs. In 2016 and 2017, all NEOs received dteged awards in the form of PSUs, with the exception of Mr. Segal who
received RSUs.

(2) The value bthe optionbased awards represents the compensation value of options granted on JUhe8e8pect of 2015 granBebruary
19, 2016 (April 11, 2016 for Mr. Robins) in respe€2016 grants and March 17, 2017 in respect of 2017 grants. The 2065ar2) 2017
option grant values are based on the closing price of the Common Shares on the TSX on the day immediately precedofggthatdate
being $18.40 for the 2015 grants, $19.60 for the 2016 grants ($20.24 for the 2016 grants to Mr. RobisDaridr§Be 2017 grants. The
option grant compensation value is determined using the Habkles opbn pricing modefor option valuation and reflects the estimated
expected life of the options as well as assumptions for volatilityfréskinterestate and dividend yield. The weighted average assumptions
used to determine the Bla@choles value of $1.03 per option for 2015 are as followsfréskinterest rate of 1.20%xpected share price
volatility of 15%, expected option life of 6 years, atididend yield of 4.58. The weighted average assumptions used to determine the
Black-Scholes value of $1.09 per option for 2016 are as follows:fmeskinterest rate of 0.78%xpected share price volatility of 15%,
expected option life of 6 years, adividend yield of 4.3%. The weighted average assumptions used to determine the &ackes value
of $1.29 per option for 2017 are as follows: ffeke interest rate of 1.31%xpected share price volatility of 15%, expected option life of 6
years, andlividend yield of 4.26b.

(3) The Company does not provide remuity longterm incentives to its executives.
(4 These amounts represent t lsenbeéhalfofiha NBOS, sar allawantes, igrbup lifd insurasice and ottt Fo8nefits
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®)

Mr . Paul 6s appoint
was prorated based on his start date.

(6)

ment as

2016 was prorated based on his start date.

@)

to theeligible bonusachieved)

®

Pr

Mr. Robins joined the Company as Executive Vice President and Chéef Gpt i n g

esident and

Mr. Segal does not receive an annual bonus for his services as Chair of the Board.

Outstanding ShareBased Awards and OptionBased Awards

Chi ef

E x

Of ficer in

e c u tnedvine201®f f i cer

June 2016. Mr .

Mr. Robirsdannual bonus for 2017 includes a one time bonus of $25,000 in respect of specific achievements relating (o leddition

The following table sets forth information concerning options, RSUs and PSUs outstanding under the each
of the Stock Option Plan and RSU Plan, as applicable, held by the NEOs of the Company as at December

31, 2017.
Option-Based Awards ShareBased Awards(RSUs and PSUs)
Market or Market or
Payout Value Payout Value
Number of Value of Number of of Share- of Vested
Securities Unexercised | Shares or Units Based Share-Based
Underlying Option In-The- of Shares That  Awards That Awards Not
Unexercised Exercise Money Have Not Have Not Paid Out or
Options Price Option Options Vested Vested Distributed
Name €5} $) Expiration Date (€S #®@ $@ %)
285,000 18.40 Junes, 2025 ' R
467,000 19.60 Februaryl9, 2026
411,872 20.07 March 17, 2027
74,000 18.40 Junes, 2025 ' '
112,000 19.60 Februaryl9, 2026
115,839 20.07 March 17, 2027
128,967 20.07 March 17, 2027
Jodi M. Shplgel 2,700 18.97 March 1, 2023 205,253 23y653 4907090 N/A
8,000 17.77 March7, 2024
33,000 18.40 June8, 2025
56,000 19.60 Februaryl9, 2026
57,920 20.07 March 17, 2027
Dori J. Segal 180,000 15.70 March10, 2021 1,604,850 58370 1.209.426 N/A
100,000 17.90 April 3, 2022 ' R
130,000 18.97 March1, 2023
65,000 17.77 March7, 2024

(1) Value represents thiifference between the closing price of the Common Shares on the TSX on December 31, 2017, $20.72 and the exercise
price of the applicable option, multiplied by the number of such options.

@

The RSUs and PSUs held by the NEOs will vest according tilibeing schedule, subject to the terms of the RSU Plan described under

Executive CompensatidnElements of Compensatior8. Medium and Long erm Incentive$ Equity Compensation PlafisRSU PlanIn
2015, all sharbdased awards were made in the forrR8Us. In 2016 and 2017, all NEOs received shased awards in the form of PSUs,
with the exception of Mr. Segal who received RSUs.

NEO 2018 2019 2020
RSUs PSUs RSUs PSUs RSUs PSUs
Adam E. Paul 39,526 Nil Nil 52,043 Nil 54,691
Kay Brekken 10,856 Nil Nil 12,490 Nil 15,382
Jordan Robins Nil Nil Nil 17,331 Nil 17,073
Jodi M. Shpigel 8,072 Nil Nil 7,806 Nil 7,690
Dori J. Segal 16,943 Nil 15,613 Nil 25,637 Nil
Total 75,398 Nil 15,613 89,670 25,637 94,836
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(3) Value represents the numberstfarebased awards that have not vested multiplied by the closing price of the Common Shares on the TSX
on December 31, 2017 ($20.72). In the case of PSUs, the minimum payout value is assumed and, therefore, the minimueeperforman
adjustment factor (50%9% applied in order to determine the minimum and the maximum value of the award.

Incentive Plan Awards- Value Vested, Realized or Earned During 2017

The following table sets forth information concerning the value of offtesed awards and shdrased
awards of the NEOs of the Company that vested or was realized upon exercise or redemption (as applicable)
during 2017, as well as the value of rexuity incentive plan compensation earned during 2017.

Option-Based Option-Based Share-Based Share-Based Non-Equity
Awards i Value | Awardsi Value | Awardsi Value | Awardsi Value Incentive Plan
Vested During Realized Upon Vested During Vested During Compensationi
20179 Exercise During 2017 20179 Value Earned
2017 RSUs PSUs During 2017
Name ®) (%) $) (%) $)
Adam E. Paul 324,808 - 1,425,104 - 973,000
Kay Brekken 69,888 - - - 430,320
Jordan Robins 2,610 - - - 336,006
Jodi M. Shpigel 60,362 105,912 238,650 - 208,365
Dori J. Segal 130,920 1,095,562 615,141 - N/A

(1) Value represents the differertmetween the closing price of the Common Shares on the TSkeatay immediately preceditige date of
vesting and the exercise price of the applicable option on the vesting date, multiplied by the number of such optistes ime20&7.

(2) Value repesents the difference between the closing price of the Common Shares on the TSX on the day immediately preceding the date of
exercise and the exercise price of the applicable option, multiplied by the number of such options exercised.

(3) Value representthe number of shafeased awards that vested in 2017 multiplied by thedase weighted average closing price of the
Common Shares on the TSX ending on the trading day immediatelygtiar applicable vesting date.

Termination and Change of Control Berefits

Mr. Paul, the President and Chief Executive Officer of the Company, has an employment contract with the
Company that was most recently amended as of March 2017 pursuant to which he is paid an annual base
salary, is entitled to receive abonusurtddre Company 6és annual incentive ¢
to partici pat e -termintehtiee pOgramp lzasey @ his derformgnce and commensurate
with awards to ot her enecuatibecleadershipfteans determtedntyreeny 6 s
Compensation and Corporate Governance Committee. His employment contract also provides that if his
empl oyment is terminated without cause, or if he
months following a change of control, he will be paidd amount equivalent to tw
bonus, benefits and perquisites and all RSUs, PSUs and options vest immediately with RSUs and PSUs
being redeemed immediately and options being exercisable until the earlier of: (a) 60 days after his date of
termination; and (b) the original expiry of the awards. Mr. Paul is subject to a one yetarpisation
non-competition and nosolicitation obligations in respect of employees and a confidentiality obligation.

If he breaches any of these obligatioie Company is entitled to injunctive relief and any further legal

relief as may be applicablender t he terms of Mr Paul 6s empl oy me
a reduction ohissalary by the Company; (b) any action by the Company which vmoatdrially adversely

affect the participation in or materially reduce the aggregate incentive compensation, pension, life
insurance, health, accident, or other benefits under plans which Mr. Paul participates in; (c) any failure by

the Company to make ampayments to Mr. Paul when due; (d) any breach by the Company of any of its

materi al obligations wunder Mr Paul 6s empl oyment
whi ch Mr Paul 6s services ar e pdaufirvolumaerity celasestanor e t
be CEO and a Board member of the Company; (g9) a

responsibilities or reporting relationship; (h) a change in control and more than 50% of the directors of the
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Company voluntarily resigas a consequence of the change in control; and (i) any other reason which
would be considered to constitute constructive dismissal by a court of competent jurisdiction.

Ms. Brekken, the Executive Vice President and Chief Financial Officer of the Compaayan
employment contract with the Company that was most recently amended as of March 2017 pursuant to
which she is paid an annual base salary, is entit]l
cash bonus plan and is eligible to papgieit e i n t h e -tedwoimeentve ypragmms| basedgpn her
performance and commensur ate wi t hexeauiva leallershipteamot her
as determined by the Compensation and Corporate Governance Committee. Her employmenaisontra
provides that if her employment is terminated without cause, she will be paid an amount equivalent to two
yearsod base salary, bonus, benefits and perquisit
RSUs and PSUs being redeemed immetijatnd options being exercisable until the earlier of: (a) 60 days

after her date of termination; and (b) the original expiry of the awards. Ms. Brekken is subject to a one year
posttermination norcompetition and nosolicitation obligations in respeadf employees and a
confidentiality obligation. If she breaches any of these obligations, the Company is entitled to injunctive
relief and any further legal relief as may be applicable.

Mr. Robins, the Executive Vice President and Chief Operating Officeedompany, has an employment

contract with the Company that was most recently amended as of March 2017 pursuant to which he is paid
an annual base sal ary, is entitled to receive a b
andiseligibt t o parti ci pat etermincentive progamsibasedon Bisperformange and
commensurate with awar ds t exeocotivdhleadershipataads datesminedf t h e
by the Compensation and Corporate Governance Comntitteemplyment contract also provides that

if his employment is terminatedawdbohbo(gtdethansed, bet
12 months following a change of control, he will paid an amount equivalent to oypee a bvage salary,

bonus, bendk and perquisites and all RSUs, PSUs and options vest immediately with RSUs and PSUs
being redeemed immediately and options being exercisable until the earlier of: (a) 60 days after his date of
termination; and (b) the original expiry of the awards. Riybins is subject to a one year ptsinination
non-competition and nosolicitation obligations in respect of employees and a confidentiality obligation.

If he breaches any of these obligations, the Company is entitled to injunctive relief and amyldgethe

relief as may be applicableknder t he terms of Mr. Robinsd empl oyr
(a) a reduction of his salary by the Company; (b) any action by the Company which would materially
adversely affect the participation in or maadlyi reduce the aggregate incentive compensation, pension,

life insurance, health, accident, or other benefits under plans which Mr. Robins participates in; (c) any
failure by the Company to make any payments to Mr. Robins when due; (d) any breach dmplagof

any of its material obligations under MR.o b i emgoyment contract; (e) the relocation of the principal

office at which Mr.R o b i sergiogs are performed by more thanki@metres;(f) a mateial adverse
change i n roMrrespofsibilitiesmorgeporting relationshéod (9 any other reason which would

be considered to constitute constructive dismissal by a court of competent jurisdiction.

Ms. Shpigel, the Senior Vice President, Operations of the Company, has an employment contract with the
Company that was most recently amended as of March 2017 pursuant to which she is paid an annual base
salary, is entitled to receive a bonus underthefcamm y 6 s annu al incentive cash
to partici pat e -termintehtiee plOgramp Eased ah ber perdonmance and commensurate
with awards to other member s of the Companyds E»
Compensation and Corporate Governance Committee. Her employment contract also provides that if her
empl oyment is terminated without cause, she wil/l
bonus and benefits and all RSUs, PSUs and optionswemdiately with RSUs and PSUs being redeemed
immediately and options being exercisable until the earlier of: (a) 60 days after her date of termination; and
(b) the original expiry of the awards. Ms. Shpigel is subject to a one yeaepuogtation norconpetition

and nonsolicitation obligations in respect of employees and a confidentiality obligation. If she breaches
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any of these obligations, the Company is entitled to injunctive relief and any further legal relief as may be

applicable.

Mr. Segal enterednto an amended and restated engagement agreement with the Company effective
February 1, 2017 pursuant to which he is entitled to (i) annual cash compensation in the amount of

$500,000; and (ii) RSUs representing $500,000 (calculated in accordance \R8lt&an) annually. His
amended and restated engagement agreement also provides thangagemenis terminated without

cause, he will be provided with notice or pay in lieu of notice equal to the lesser of one year, or the length
of time remaininguntil the expiry of the term of his engagement agreement. The Company may terminate
his engagement without compensation, notice or any pay in lieu of notice, for cause or in the event of a
change of control. Mr. Segal is subject to one year post termnadiscompetition and nosolicitation
obligations in respect of employees, customers and suppliers of the Company, as well as a confidentiality
obligation. If he breaches any of these obligations, the Company is entitled to injunctive relief and any

furthe r

| egal

relief as

on January 31, 2020.

Termination and Change of Control Payments

The following table presents the termination and change of control payments that woalid by the

may

be appli

cabl e. Mr

Segal

Company if a termination or change of control occurred on December 31, 2017. These amounts are
determined pursuant to each NEOs employment contract or engagement agreement as applicable. For more
information regarding the circumstances, inahgdiermination, that trigger payments and provision of
benefits, please sé&&xecutive Compensatié Termination and Change of Control Beneéitsove.

Adam E. Paul

Termination Without Cause or Resignation
for Good Reasof) within 24 months

as at December 31, 2017 of all optio
which were unvesteon December
31, 2017)

Name following a Change of Control, or Disability Change of Control Death or Retirement
Adam E. $7,747,233omprised of: $1,304,629the in the money| In case of death3$039,065
Paul,_ T $1,600,000(2 x base salary) amount as at Decemb_er 31,| (dollar value of gccelerate(
President 2017 of all options which RSUs and PSUk all RSUs
and Chief 1 $1,707,25(02 x average bonysaid to | were unvested on Decembe| and PSUs (and related
Executive employee for two most recently 31, 2017) dividend slare units) are
Officer completed fiscal years) accelerated and vest
) immediately prior to the
1 $8,269(2 x annual cost of benefit date of death).
plans premiums for employee) X
In case of retirement
1 $88,020(cost of perquisites for 24 $1,897,321(dollar value of
months, including RRSP contributior| accelerated RSUsall
and car allowance) RSUs granted before 2017
(and related dividend shar
T $3,039,065dollar value of all units) are accelerated and
accderated RSUs and PSUsill vest immediately prior to
RSUs and PSUs (and related divider the date of retirement).
share units) are accelerated and ves PSUs granted in 2017 or
immediately prior to the date of later continue to vest in
termination of employment) accordance with the terms
1 $1,304690(the in the money amount of the RSU Plan as if Mr.

Paul continued to be
actively employed by the
Company.

(1) SeeExecutive CompensatidnTermination and Change of Control Benefisr t h e
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Kay Brekken

Name

Termination without Cause or Disability

Change of Control

Death or Retirement

Kay
Brekken,
Executive
Vice
President
and Chief
Financial
Officer

$2,840,40Zomprised of:

1
il

$880,000(2 x base salary)

$742,376(2 x average bonus paid to
employee for two most recently
completed fiscal years)

$9,254(cost of benefit plans
premiums for 24 months)

$76,020(cost of perquisites for 24
months, including RRSP contribution]
and car allowance)

$804,786(dollar value of accelerated
RSUs and PSUsall RSUs and PSUs
(and related dividend share units) ar
accelerated and vest immediately pri
to the date of termination of
employment)

$327,967(the in the money amount a
at December 31, 2017 of all options
which weae unvested on December 3
2017)

$327,967(the in the money
amount as at December 31,
2017 of all options which

were unvested on Decembe

31, 2017)

In case of deathg8p4,786
(dollar value of accelerateq
RSUs and PSUk all RSUs
and PSUs (and related
dividend share units) are
accelerated and vest
immediately prior to the
date of termination of
employment).

In case of retirement
$483,730(dollar value of
accelerated RSUsall
RSUs granted before 2017
(and related dividend shar
units) are accelerated and
vest immediately prior to
the date of retiremehnt
PSUs granted in 2017 or
later continue to vest in
accordance with the terms
of the RSU Plan as if Ms.
Brekken continued to be
actively employed by the
Company.

Jordan Robins

Termination Without Cause or Resignation
for Good Reasof!) within 12 months

at December 31, 2017 efi options
which were unvested on December |
2017)

Name following a Change of Control, or Disability Change of Control Death or Retirement
Jordan $1,705,51G¢omprised of: $139,509(the in the money | In case of death7.2,851
Robins_, 1 $475,000(1 x base salary) amount as at Decemb_er 31, (dollaf value of accelerateq
Executive 2017 of all options which PSUsi all PSUs (and
Vice 1 $336,006(1 x average bonus paid to | were unvested on Decembe| related divdend share
President employee for two most recently 31, 2017) units) are accelerated and
and Chief completed fiscal years) vest immediately prior to
Operating ) the date of termination of
Officer 1  $4,135(cost of benefit plans employment).
premiums for 12 months)
o In case of retirement
1  $38,010(cost of perquisites for 12 $359,092(dollar value of
months, including RRSP contribution accelerated RSUsall
and car allowange RSUs granted before 2017
f  $712,851(dollar value of accelerated (and related dividend shar
RSUs and PSUsall RSUs and PSUs units) are accelerated and
(and related dividend share units) ari vest immediately prior to
accelerated and vest immediately pri the date of retirement).
to the date of termination of PSUs granted in 2017 or
employment) later continue to vest in
accordance with the terms
1 $139,509(the in the money amount a of the RSU Plan as if Mr.

Robins continued to be
actively employed by the
Company.

(1) SeeExecutive CompensatidnTermination andChange of Control Benefifso r  t
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Jodi M. Shpigel

Name Termination without Cause or Disability Change of Control Death or Retirement
Jodi M. $1,197,8840mprised of: $205,253(the in the money | In case of death4®0,090
Shp?gel, . f  $290,000(1 x base salary) amount as at Decemb@l, (dollar value of accelerated
Senior Vice 2017 of all options which RSUs and PSUsall RSUs
President, 1 $208,365(1 x bonus paid to employe| were unvested on Decembe and PSUs (and related
Development for the most recently completed fiscg 31, 2017) dividend share units) are
year) accelerated and vest
i immediately prior to the
1  $4,176(cost of benefit plans date of termintion of
premiums for 12 months) employment).
1  $490,090(dollar value of accelerated In case of retirement
RSUs and PSUsall RSUs and PSUs $329,000(dollar value of
(and related dividend shawaits) are accelerated RSUsall
accelerated and vest immediately RSUs granted before 2017
prior to the date of termination of (and related dividend sharg
employment) units) are accelerated and
1 $205,253(the in the money amount & vest immediately prior to

at December 31, 2017 of all options
which were unvested on December
31, 2017)

the date of retirement).
PSUs granted in 2017 or
later continue to vest in
accordance with the terms
of the RSU Plan as if Ms.
Shpigel continued to be
actively employed by the
Company.

Dori J. Segal
Name Termination Without Cause Disability Death or Retirement
Dori J. $2,331,626 comprised of: RSUs continue to vest as if | In case of death $1,209,42
Segal, f  $1000,000($500,000 cash and Mr. Segal continued to servq (dollar value of accelerated
Chairof the $500,000 in RSUs, being the under his amended and RSUsi all RSUs (and
Board compensation payable to Mr. Segal | restated engagement related dividend share
the lesser of one year and remaining 29reement. 32';3') n?rrr?ez(i::teelli/rgtr?c?r ?cr)]d
term of his engagement agreement) the date of death).
1 $1,209,42€dollar value of all )
accelerated RSUsall RSUs (and In case of retirement
related dividend RSUs) are $674,570(dollar \(alue of
accelerated) accelerated RSUsall
RSUs granted before 2016
1  $122,200 (the in the money amount | (and related dividend share

at December 31, 2017 of all options
which were unvested on December |
2017)

units) are accelerated and
vest immediately prior to
the date of retirement).
RSUs granted in 2017 or
later continue to vest in
accordance with the terms
of the RSU Plan as if Mr.
Segal continued to be
actively employed by the
Company.

53



DIRECTOR COMPENSATION AND MEETING INFORMATION
Compensation Discussion and Analysis

Director Compensation

The Companyds director o ! phy
integrates the following objectives: HIGH LIGHTS OF DIRECTOR
COMPENSATION

1. to align the interests of the directors with the

interests of the Comp 1 63% of fees were paid in DSUs.

_ ) ) 1 Stock (ptions have not formed part director
2. to attract, retain and motivate directors who compensation since 2005.

will contribute to the succesf the Company; . .
1 All directors in2017met or exceeded share
3. to provide fair and competitive compensation ownership requirementas applicable
that takes into account the time commitment, | ¢  The Company has a compensation eteagk
risks and responsibilities of directors; and policy for senior management and directors.

Fixed annual retainer structure for director

4. to provide the types of compensation and the T )
compensabn.

amounts paid to directors of comparable
publicly-tradedCanadian entities.

We review our director compensation program regularly to ensure we stay competitive and can attract
quality directors to our board. The last change to director compensation took place in 2016, when the
Companybs f or merionddompeising anrannaab mageeratagner tplus meeting fees, was
replaced with a fixed annual retainer. As before, there are additional retainer amounts for the Lead Director,
Chair of each of the Audit Committee and Compensation and Corporate Governancét€snand
members of the Audit Committee, in each case recognizing and proportionate to the additional
responsibilities associated with such roles. The change to a fixed annual retainer was made since this
structure of director compensation is viewe@da®od practice.

The Compensation and Corporate Governance Committee annually reviews the adequacy and form of
direct or s 6 InQalw direatos carhpensation was comprised of the following components:

An annual retainer for outside directors (detisg of a fixed amount of cash and DSUs); and
Additional annual retainer amounts for the Lead Director, committee chairs (other than the
Investment Committee Chair) and Audit Committee members (other than the Audit Committee
Chair who receives an annuatainer in this capacity).

)l
)l

The Compensation and Corporate Governance Committee considers the compensation of directors of a
group of companies when reviewing the adequacy ani¢
in the comparator group fairector compensation are set out in the table below. This is the same as the
executive compensation comparator group.

2017 Director Compensation Peer Comparator Group

Choice Properties Real Estate Investment Trust Allied Properties Real Estate Investment Trust
SmarCentresReal Estate Investment Trust H&R Real Estate Investment Trust

Canadian Apartment Properties Real Estate Investment Tr| RioCan Real Estate Investment Trust
Canadian Real Estate Investment Trust
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Theentities in the comparator group were recommended to the Company byi\2DAG In determining

the compensation comparator group, WTW considered companies that are in the same industry and are
comparable to the Company based on annual revenuesigs¢at, market capitalization, enterprise value,
funds from operations, characteristics of assets, geography of operations and corporate ownership structure.

The comparator group and other market analysis were used to ensure that director compensation was
substantially in line with the comparator group. The following table lists the fees our outside directors (i.e.,
all directors other than Messrs. Paul and Segal) were entitled to receive in 2017. For a summary of the
compensation earned by Messrs. Segdl Raul for the year ended December 31, 2017 Exeeutive
Compensatioii Summary Compensation Table for NEOs

DIRECTOR FEES FEE AMOUNT
Annual Retainef Board Chair $Nil
Annual Retainef Lead Director $20,000
Annual Retainet Outside Directors $65,000 in DSUs and $50,000 in cash or DS
Annual Retainet Audit Committee Chair $20,000
Annual Retainei Audit Committee Members (other than the Chair) $5,000
Annual Retainet Compensation and Corporate Governance Committee ( $10,000

Director Compensation Table

The table below shows fees earned by each outside difeetpall directors other than Messrs. Paul and
Segal)in 2017, based on the fee scheddétotal compensation payable to outside directors in 2833,

was paid in the fornof DSUs. For a summary of the compensation earned by Messrs. Paul and Segal for
the year ended December 31, 2017, Brecutive Compensatidn Summary Compensation Table for
NEOs

PERCENTAGE
ANNUAL QUARTERLY COMMITTEE
COMMITTEE TOTAL OF TOTAL
OuTSIDE DIRECTOR CASH DSU M EMBER
RETAINER RETAINER CHAIR FEES FEES COMPENSATION | COMPENSATION
PaID IN DSUs®
Jon N. Hagan 50,000 65,000 20,000 - 135,000 48%
Chaim Katzmaf?® 20,742 26,964 - - 47,706 57%
Allan S. Kimberley® 50,000 65,000 - 6,257 121,257 73%
Annalisa King 50,000 65,000 - 5,357 120,357 69%
Susan J. McArth(® 13,441 36,340 - 2,074 51,855 73%
Bernard McDonell 50,000 65,000 29,859 - 144,859 57%
Mia Stark® 29,258 38,036 - - 67,294 57%
Andrea Stephen 50,000 65,000 - 6,257 121,257 73%
Total 313,441 426,340 48,859 19,945 809,586 63%

(1) Directors are entitled to elect to receive any portion (up to all) of their fees in the form of DSUs. The minimum aneasrthet fs paid in
the form of DSUs is $65,000 per year.

(2) Mr. Katzman and Ms. McArthuetired from the Board effective May 30, 20Their compensation earned in 2017 was prorated up to May
30, 2017 the date of the 2017 Meeting

(3) Mr. Kimberley will not stand for relection at the Meeting.
(4) Includes the annuaétainer for the Lead Director.
(5) Ms. Stark was elected as a director on May 30, 2017. Her compensation earned in 2017 was prorated based on her election date.
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Board of Directors Meetings Held and Attendance of Directors

The table below provides a summaryttoé attendance of directors at Board and committee meetings held
during the year ended December 31, 2017. Attendance is a critical element for directors to perform their
duties and responsibilities. Directors are expected to attend all meetings of theBb#s committees on

which they sit, unless circumstances make it impossible to do so.

SUMMARY OF ATTENDANCE AT BOARD AND COMMITTEE MEETINGS

COMPENSATION

AND
DIRECTOR Mggﬁﬁgs COI\/;kJ/IIID'II'TI'EE T e I(':\l(\)/II\E/I?/I-II-"I\'A'II'EENET ORECTOR | | OVERALL
MEETINGS COMMITTEE MEETINGS MEETINGS @
MEETINGS
Dori J. Segal 9/9 | 100% | N/A N/A N/A N/A 2/2 | 100% | N/A N/A 11/11 | 100%
Adam E. Paul 9/9 | 100% | N/A N/A N/A N/A 2/2 | 100% | N/A N/A 11/11 | 100%
Jon N. Hagan 9/9 | 100% | 5/5 100% | N/A N/A 2/2 | 100% | 5/5 100% | 21/21 | 100%
Chaim Katzmaf?) 4/4 | 100% | N/A N/A N/A N/A 0/0 100% | N/A N/A 4/4 | 100%
Allan Kimberley® 9/9 | 100% | 5/5 100% | 6/6 100% | N/A N/A 5/5 100% | 25/25 | 100%
Annalisa King? 9/9 | 100% | 5/5 100% | 11 100% | N/A N/A 5/5 100% | 20/20 | 100%

Susan J. McArthi® 4/4 100% 212 100% 5/5 100% N/A N/A 212 100% | 13/13 | 100%

Bernard McDonell 9/9 | 100% | N/A N/A 6/6 100% 2/2 100% | 5/5 100% | 22/22 | 100%
Mia Stark® 5/5 100% | N/A N/A N/A N/A 212 100% | N/A N/A 717 100%
Andrea Stephen 9/9 | 100% | 5/5 100% 6/6 100% 212 100% | 5/5 100% | 27/27 | 100%
OVERALL

ATTENDANCE 100% 100% 100% 100% 100% 100%
RECORD

(1) During 2017, the independent directors of the Board met separately at each regularly scheduled Board meeting. The iddeg@nsient
did not hold any meetings separate and dpam Board meetings. In addition, at each of the four other Board meetings during 2017 that
were not regularly scheduled, the independent directors that were present expressly and independently determined whéthersor n
necessary for them to meepaeately from the Board.

(2) Mr. Katzman and Ms. McArthur retired from the Board effective May 30, 2017.
(3) Mr. Kimberley will not stand for relection at the Meeting.

(4) Ms. King joined the Compensation and Corporate Governance Committee on May 3@Gt29aiteded all of the committee meetings held
after her appointment.

(5) Ms. Stark was elected as a direabthe 2017 Meetingndjoined the Investment Committee btay 30, 2017 She attended all of the Board
and committee meetings held after her election astdiraad appointment as member of the Investment Committee.
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Directorsd6 Deferred Share Unit Pl an

The Board has delegated to the Compensation and Corporate Governance Committee responsibility for
administering the Def err e d@hedBUaPlaewatlimplemenkd inordertd he
align the longterm interests of the directors withtloegt er m i nt erests of the Comp

Form of award With the exception of the Chair, a portion of al mermp | oyee director so
the form of DSUs, and they may el ect nsatonr
in the form of DSUs. Each DSU represents the right of the eligible director to receive, on ad
basis and at the option of the Company, an award of one Common Share issued from {
purchased on the open market, the equivalent cash @alueombination thereof.

DSUs are issued on the business day immediately following the last day of each fiscal quar,
number of DSUs issued to each director who elects to receive DSUs is determined by divig
amount of t he eemuneratidnaorbé provided m DSUs byl the weighted ave
trading price of the Common Shares on the TSX for the five trading days ending on the trad
immediately preceding the date of issuance of the DSUs. When a dividend is paid on the G
Shaes, each neemployee director is allocated additional DSUs equal in value to the dividenc
on an equivalent number of Common Shares.

Who participates All Non-Employee Directors.

Cessation as an If a nonemployee director ceases, for any reason except as a result of death, to be a direct

Outside Director Company or any subsidiary of the Company, the DSUs held by suebnmployee director will be
redeemed upon the ear |l i e nticoby thd dirgctortofarm int€htom|

redeem such DSUs and (ii) December 15 in the first calendar year commencing after the ¢
the noremployee Director retires from or otherwise ceases to hold such positions. In the e
death of a noemployee director, the Company will redeem all DSUs held by theamployee
director within 90 days of the death.

Payout Each DSU will be redeemed for one Common Share or for cash equal to the weighted averag
price of the Common Shares on the TSX thee five trading days ending on the last trading

immediately preceding the applicable date. Momployee directors pay a nil purchase price
Common Shares acquired on the redemption of DSUs.

Assignment DSUs are not assignable or transferatiteer than by will or the laws of descent and distributior]

The full text of the D8 Plan was filed on April 62018and is available on SEDA& www.sedar.com
Limits

Subject to the overall limit on the number of Common Shares issuable under the DSU Plan, the maximum
number of Common Shares available for issuance under the DSU Plan to:

(i) any one participant is 5% of the then issued and outstanding Common Shares; and
(i)  indders of the Company is 10% of the then issued and outstanding Common Shares.
Under no circumstances may more than 10% of the C

issued within a ongear period or be issuable at any time to insidete@fCompany under the DSU Plan
and all of t he C-bavgdaampedhsatiomarrdngementssec ur i ty

57


http://www.sedar.com/

The following table sets out the number of Common Shares previously issued and available for future
issuance under the DSU Plan.

Number of Common Shares
As at December 31, 207 Number As % of Outstanding
lI\J/In.';:]lx(ierrntL;]rg Bléndblglgr)]f Common Shares approved for issua 815,000 0.33%
rl:lgtn;zirrgéeifn%sapreviously granted under the DSU Plan 305,188 0.13%

Annual Burn Rate under the DSU Plan as of December 31, 2017

Burn rate (as % of weighted
average number of Common
Shares outstandingduring the

Weighted average number of
Common Shares outstanding
during the applicable fiscal

Year Number of DSUs Granted applicable fiscal year) year

2017 27,447 0.01% 243,868,547
2016 24,138 0.01% 234,831,261
2015 28,671 0.01% 222,880,935

Amending, Suspending or Terminating BF&U Plan

The Compensation and Corporate Governance Committee may amend, suspend or terminate the DSU Plan
at any time in accordance with applicable laws, regulations, stock exchange rules or accounting/auditing
requirements, and subject to any requiredredi@der or regulatory approval, as long as it has the

participantds

consent

to any

mater .

al

Shareholder approval is required to make the following amendments to the DSU Plan:

il

=A =4 =4 =4 =4

adverse

c ha

increasing the numberf @ommon Shares that can be issued under the DSU Plan, including an
increase to a fixed number of Common Shares or a change from a fixed maximum number of
Common Shares to a fixed percentage;
expanding the categories of eligible participants;
extending tle term of any rights granted under the plan beyond its original expiry date;
permitting the transfer of a DSU, except by testate or intestate succession;

any amendment to remove or exceed the insider participation limit; and

changing the provisions for amging, suspending or terminating the DSU Plan.

Shareholder approval is not required to make other amendments to the DSU Plan, including amendments

that:

=A =4 =4 =4

are admini

strati
are required to comply with the law;

vV e or

qualify for favourable tax treatment; and
are necessary to suspend or terminate the DSU Plan.

58

Ahousekeepingo in

natur e



Incentive Plan Awards- DSUs

The below table sets forth the following information concerning DSUs held by themplioyee directors
of the Company.

1 Sharebased awards Value Vested during the Ydarthe amount that neemployee directors received
in DSUs in 2017, valued as of the grant dates. It includes all of the DSUs that vested as of the grant
date and DSUs granted as dividend equivalents in 2017.

1 Sharebased award i Market or Payout Value of Vested Sh&ased Awards Not Paid Out or
Distributedar e al |l of the directorsé DSUs outstanding
until the director resigns or retires from the Board. The DSUs were valued a2 $2@ closing price
of the Common Shares on the TSX on December 31, 2017.

Share-Based Awards (DSUSs)
Market or Payout Value of Vested ShareBased
Awards Not Paid Out or Distributed
Value Vested during the Yeaf? (DSUs Outstanding)

Name (%) %)

JonN. Hagan 137,819 1,843,438
Chaim Katzmaf? 39,956 194,395
Allan S. Kimberley?) 99,232 344,346
Annalisa King 76,216 96,265
Susan J. McArth® 135,634 1,050,773
Bernard McDonell 161,920 1,995,377
Mia Stark® 38,32 39,389
Andrea Stephen 112,53 666,728

(1) Includes all of the DSUs that vested as of the grant date and DSUs grantedeasidéquivalents in 201ih each case valued as of the grant
dates.

(2) Mr. Katzman and Ms. McArthuetired from the Board effective May 30, 2017
(3) Mr. Kimberley will not stand for reelection at the Meeting.
(4) Ms. Stark was elected as directdrthe 2017 Meeting.
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EQUITY COMPENSATION PLAN INFORMATION

The table below provides information as at December 31, 2017 regarding Common Shares that may be

i ssued under the Companyd0s equity compensation
Number of securities remaining
Number of securities to available for future issuance under
be issued upon exercisel Weighted-average equity compensation plans
of outstanding options / exercise price of (excluding securities which may be
redemption of outstanding options/ issued in connection with
outstanding share units share units outstanding options /share units)
Equity compensation plans
approved by security
holders
Stock Option Plan 4,132,956 $18.74 5,657,126
DSU Plan 305,188 not applicable 181,908
RSU Plan (including PSUs 482,451 not applicable 959,542
Equity compensation
plans not approved by -- -- --
security holders
Total 4,920,595 $18.74 6,798,575

OUR CORPORATE GOVERNANCE PRACTICES

We believe that sound and effective corporate
governance is essential to our performance. We HIG HLIGHTS OF CORPORATE

have adopted a governance framework that GOVERNANCE

reflects our values, ensures that effective 1 Entirely independent Audit and Compensatio
corporate governance practices are followed and and Corporate Governancemmittees.

that the Board functions indepdently of
management. The Compensation and Corporate
Governance Committee and the Board | 1 Share ownership requirements continue to

=)

1 Significant share ownership requirements.

periodically review the various components of apply to the President and Chief Executive
our overall approach to corporate governance, Officer for a period of one year following him
including corporate governance practices and ceasing to hold the office of President and
procedures, to ensure thateyh adequately Chief Executive Officersubject to certain
address the guidelines set forth in National Policy |~ ®X¢ePtions.

5820171 Corporate Governance Guidelinasd 1 Compensation clasack policy for executives
other significant corporate governance matters. and directors.

The following is a description of our corporate | ¢ Anti-hedging policy.
governance practices taking into account the
requrements of National Instrument 881 i
Disclosure of Corporate Governance Practices

91 Succession planning for the President and
Chief Executive Officer and other executives
undertaken by the Board and the Compensatjon
and Corpora Governance Committee

About the Board annually.

Independence of the Board 1 All committees have a written charter

1 Position descriptions for each of the Chair,
The Boar dos composi ti ¢ Lead Director, Chief Executive Officer and e
designed to permit it to function independently Chief Financial Officer.
from management and to promote anat@ct the

interests of all shareholders. The Board believes
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that, except during periods of temporary vacanci e
defined in section 1.4 of National Instrumentb2 0 Audit Committeesas the same mayetamended
from time tIbblGd)me (ANI 52

The Board reviews the independence of all directors on an annual basis. To facilitate this review, directors
are asked to provide the Board with full information regarding their business and other relatioitships w

the Company and our affiliates and with executives and their affiliates. Directors have an ongoing
obligation to inform the Board of any material changes in their circumstances or relationships which may
affect the Boar dbs ependesceemi nati on as to their ind

The Board has reviewed the independence of each director and determined that the méjeriBoafd
nominees (fiveout of eight directors) are independent. Mr. Segal, the Chair of the Board and former
President and Chief Executive Officertbé Company, Mr. Paul, the President and Chief Executive Officer

of the Company and Ms. Stark, the Chief Executive Officer of Gazit Brasil, are not considered independent.
In addition, Mr. Segal and Ms. Stark are associated with our significant sharel@éa&Globe. The
independent directors are Mses. King and Stephen and Messrs. Magamiand McDonell.

As the Chair of the Board is not an Aindependent
independent director, as lead directotoi e Board (the fAlLead Directoro).
for facilitating the functioning of the Board independently of management and ensuring that directors
formally have an independent leadership contact.

During 2017, the independent directanet separately at each regularly scheduled Board medting.
addition, at each of the four other Board meetings during 2017 that were not regularly scheduled, the
independent directors that were present expressly and independently determined whethérveaisnot
necessary for them to meet separately from the Board.

Mandate of the Board of Directors

The Board has adopted a for mal written mandate ('t
commitment to high standards of corporate governance, td th&sBoard in supervising the management

of our business and affairs as required under applicable law and stock exchange rules and requirements. A
copy of the Board Mandate is attached as Schedule A to this Circular and is also available on our website

at www.fcr.ca The Compensation and Corporate Governance Committee reviews the Board Mandate
annually, or more often if warranted, and recommends to the Board such changes as it deems necessary and
appropriate in light of h Company6s needs and | egal and regul a
changes to the Board Mandate were approved by the Board in November 2017.

The Board supervises the conduct of the affairs of the Company directly and through its committees. In so
doing, the Board endeavours to act always in the best interest of the Company. In addition, the Board
recognizes the importance of enhancing value for all shareholders, including, in particular, shareholders
other than GazGlobe, our significant shareholdén carrying out its responsibilities, the Board appoints
executives of the Company and meets with them on a regular basis to receive and consider reports on our
business. The Board holds regularly scheduled meetings, with additional meetings beisgrégldred

to consider particular issues or conduct specific reviews between regularly scheduled meetings whenever
appropriate. During 2016, the Board held a totdllfneetings.

I n discharging its duties and rr ediseptlp orsthrdughlits t i e s,
committees, include: (a) overseeing our strategic planning process and overall business strategies and their
implementation; (b) assessing and overseeing the management of the principal risks arising from or
incidental to our opetions, including financial, operational, regulatory and environmental risks; (c)
electing or appointing our executives as deemed appropriate; (d) overseeing our executive compensation
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plans and policies and succession planning and reviewing the perferofaheexecutive leadership team

in line with corporate policies and applicable annual and-teng business strategies and our other
objectives; (e) overseeing shareholder, investor and public communication policies and their
implementation, includingimely disclosure of material information; and (f) monitoring and assessing the
scope, implementation and integrity of our audit, internal accounting control and management information
systems.

Along with those matters which must by law be approved byBtieerd, key strategic decisions are also

submitted by management to the Board for approval. In addition to approving specific corporate actions,

the Board reviews and approves the reports issued to shareholders, including annual and interim financial
staterent s, as well as materials prepared for shareh:«
business strategies and annual business plans for

The quorum for the transaction of business at any meeting of the ®weridts of a majority of the directors

of the Board (provided a majority of the directors comprising such quorum are residents of Canada). At all
meetings of the Board, every question is decided by a majority of the votes cast on the question and in case
of an equality of votes, the chair of the meeting is not entitled to a second or casting vote.

Position Descriptions

The Board has adopted position descriptions for the Chair, the Lead Director, the Committee Chairs (Audit
Committee, Compensation and Corgte Geernance Committee and Investmebbmmittee), the
President and Chief Executive Officer and the Chief Financial Officer, which set out the duties and
responsibilities of these directors and officers. These position descriptions are reviewed by the
Compensation and Corporate Governance Committee from time to time.

Board Succession and Renewal

The Compensation and Corporate Governance Committee is responsible for reviewing and implementing
succession planning for the Board.

Board Composition

The Compensation and Corporate Governance Committee is currently (and will continue to be following
the Meeting) composed entirely of independent directors. The Committee is responsible for reviewing and
assessing the composition of the Board and will mekemmendations to the Board on the appointment

of new directors. The Committee will identify, evaluate and recommend director nominees with the
assistance of management, other directors and outside advisors, as appropriate. The Committee also
supports th appointment of directors nominated by our significant shareholder;Gabi¢, independent
directors and directors drawn from tegecutive leadership tearhis combination leads to a healthy
exchange in Board deliberations, resulting in objective|-baianced and informed discussion and
decisionmaking.

The names of our proposed directors, together with their municipality and country of residence, year first
elected or appointed as a director, principal occupation, other principal directorshipsnamittee
memberships, if applicable, are set out uiiesiness of the Meetifigzlection of DirectorsAlso indicated

for each proposed director is the number of Common Shares, DSUs and other securities of the Company
beneficially owned, directly or indictly, or over which control or direction was exercised, by the director

as at the close of business on April 10, 2018.

Eightdirectors have been proposed for election to the Board at the Meeting. The Board considers this to be
an appropriate size givenetimature of our operations and our current ownership.
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Of theeightdirectors proposed for election to the Board, thre&®#, of such directors are women. Mr.
Segal and Ms. Stark are both representatives of our significant shareholdetIGleitin adition, Mr.

Segal is the former President and Chief Executive Officer of the Company, Mr. Paul is the President and
Chief Executive Officer of the Company and Ms. Stark is the Chief Executive Officer of Gazit Brasil, and
as a result, they are currentlynsidered notindependent director©f the remaining fivendependent
directors, two, or 4%, are women.

The Board annually reviews its size and composition and those of its committees and makes
recommendations on any proposed changes to the Board toecoempl our strategy, business and
operations.

Board DiversityPolicy

The Compangndorssthe principle that thBoard should have a balance of skills, experience and diversity

of perspectives appropriate to thesinessThe Board has adopted a writtdinersity plicy (t he fABoar d
Di ver si tspecifaly geargticvardsensuring that diversity, including gender diversity, is a key
consideration when establishing recruitment priorities in advance of the director identification and selection
process.

The Companyelievesthat a diverse Board witlaveenhancd decisioamakingabilities lead to improved
oversight and promote betteverallcorporate governance by utilizing differesae skills, experience and
background, gender, ethnicity, age, gepdnical and industry experience, length of service, and other
distinguishing qalities of its members.Diversity will be considered in connection with the director
recruitment process described below determire optimal Board composition. Notwithstandinghe
foregoing, all Board appointments will always be based on merit, having due regard to the overall
effectiveness of the Board.

The Board has not adoptedgzecifictarget regarding the number of women on the Bbaoduse it believes

its Board evaluatio and nominatiorprocess, togethewith the implementation of its written Board

Diversity Policy, is robust and gender neutral and, in fact, does consider and result in gender diversity on

the Board The Compensation and Corporate Governance Committesueilie structure and diversity of

the Board annually and wil!/ set diversity, i ncl uc
optimum composition as part of the recruitment process.

Recruitment of Directors

The Compensation and Corporate Gaemce Committee, which is currently (and will continue to be
following the Meeting) composed entirely of independent directors, is responsible for identifying and
recommending to the Board appropriate candidates to serve as a director to fill any vabancy.
Compensation and Corporate Governance Committee has devéloferth and Procedures for Board

Candidate Selectioto be used for identifying and selecting candidates. Before commencement of any
recruitment process, the Compensation and Corporater@@awe Committee will set clear recruitment
priorities. It will seek input from directors annually on Board composition through its annual Board
evaluation process, identify gaps in the skills and knowledge needed on the Board with reference to the
skilsmatri x and set diversity aspirations to deter mi

The Compensation and Corporate Governance Committee will initiate the search based on these recruiting
priorities to arrive at a shalist identifying candidates matchitige established criteria. The Compensation

and Corporate Governance Committee will discuss and evaluate théighaircandidates with a view to
recruiting and appointing the most qualified person for the role. The Board will select a candidate from
those candidates recommended by the Committee and will have objective reasons to support its
determination.
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Retirement Policy and Term Limits

The Board has not adopted a mandatory retirement policy or term limits for directors. It believes that
mandatory retement and term limits are not the most effective means of ensuring Board renewal and age
is not the optimal means of ensuring director effectiveness.

The Compensation and Corporate Governance Committee betigstea mandatory retirement policy or
termlimits could result in a loss of directors who have developed, over a period of time, valuable insight into
our strategy, business and operations and who have an institutional memory from which the entire Board and
management can benefit.

In order to ensre board renewal in the absence of a mandatory retirement policy or term limits, annual
performance evaluations are conducted. Through its annual performance evaluations, the Compensation and
Corporate Governance Commi t nceandtenare, and @ash diecatar hastei r e c t
opportunity to confirm his or her desire to continue serving on the Board. This providésmipensation

and Corporate Governance Committéth the opportunity to replace directors who are no longer interested

or effective with consideration to the changing needs, diversity and skill set of the Board.

In determining whether to recommend a director farleetion, the Compensation and Corporate Governance
Committee will consider:

T the direct or &dsectgrand hisor herajualifieatioassexparience and knowledge;

1 the qualifications, experience, knowledge and diversity required on the Board and the extent to which
those qualifications and that experience and knowledge are represented on the Board,;

1 wheher the director has served on the Board for a period which could, or could reasonably be
perceived to, materially interfere with the di:H
and its shareholders;

1 the independence of the directorgan

1 any other matter it considers appropriate.

Board Tenure

The chart below shows the tenure of our Board as of April 10, 2018:

0-3 years
4-9 years
10-17 years

Board Leadership

The Board Mandate provides that the Board will in each year elect from among its members a Chair who,
except uder exceptional circumstances, is not the Chief Executive Officer or otherwise a member of
management. Mr. Segal was appointed Chair of the Board of the Company on May 4, 2015. As Chair of
the Board, Mr. Segal is responsible for the management, developnetrtfective performance of the
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