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GLOSSRY OF TERMS

In this Annual Information Form, the following terms will have the meanings set forth below, unless
otherwise ndicaed. Words importing the singular include the plural and vice versa and words importing
any gender indude all genders:

2018 Annual Meetingmeans the Annual and Special Meetofginitholdersscheduled for June 12, 2018,
or if the meeting is adjourned or postponed, the date of the adjourned or postponed meeting.

caffiliate¢ has the meaning given to it in Section 1.3 of National InstrumeniG8t Prospectus
Exemptions

OAFF@ meansadjustedfunds from operations as more particularly desciibed under & b 2BR%$inancial
aSl adNBac¢

OACF® means adjusted cash flowfrom operations as more particularly desciibed under & b 2BRS
CAYLFYOALf aSladiNBaé o

O0Agellarg or 6REIT meansAgellan CommercihReal Estak Invesment Trust an unincorporated open
ended real estate hvegment trust esablished pursuant to the Dedaration of Trust under the laws of the

Provinceof Ontario.

6Agellan Canadian GP Y Sl ya ! 3Stfty alyl3SYSyid Dt LyOo®:
the Province of Ontario.

0Agellan Canada¢é means Agellan Commercial RET HoldingsInc., a corporation establided under the laws
of the Provinceof Ontario.

O0Agellan Canada Notest meansthe subordinated unseared promissory notes that were issued on
closngofthew9 L ¢ Q& A y A (i by AgdlahBaiadato BgelB¥ ¥ S NA y 3

0Agellan U.S€ meansAgellanConmercial REITU.S. Inc.,a corporation established under the laws of the
Stae of Delavare.

oAgellan U.S. Notésmeansthe subordinated unsecured promissorynotes that were ssued on closing of
thew9 L ¢ Qa AY Al byAgdlahddzot A O 2FFSNA Y 3

0Agellan U.S.GEE means Agellan Commercial REITU.S.GP, Inc. a corporation under the laws of the
Stae of Delavare.

GAudit Committee& means the audit committee of the Board
oBoard¢é meansthe Board of Trustees of Agellan

dCashRevende Y SI ya (20 lplopemiRitedSdvEnde plus/aRortization of lease incentives

884 &GNIAIKG fAYS NByY(G | RedalGYSCW{lI £AY2 NBOALK NASOA

oCBCAmeans theCanada BusinesSorporationsAct, asamended fromtime to time.
3



oCD$ means CDS Cléag and [@pository Servicesdnc.

GCanadian Class A Units Y Sthelass A limited partnership units of Management LP.

éCanadian ClassBUrits YSI ya GKS /fl&da . fAYAGSR LI NIYSNEKALI
6Code means theUnited $atesInternal Revenue Code df986, as anended.

oCorporate Governance and Nominating Committemeansthe corporate governanceand nominating
committee of theBoard.

OCRAS mearsthe Carada Revenue Agency.

oDedaration of Trusté means the amended and restated declaratin of trust of Agellandated as of
November 132017 asit may befurther amended or amended and resated fromtime to time.

dDistribution Date¢ meansthe monthly date on which distributionson Units may be made by Agellan
(DRIE meansi K S wlistribdtieh&einvestment plan.
¢Elad means Elad Canada Inc.

¢Externd Managemen Agreement means the external management agreement dated as of January
25, 2013 and terminated on November 13, 201@etween Nallega Agellanand the U.S. Patnership
pursuant to which Nallegaseived as the assé manager of the properties owned by Agellanand provided
certain admnistrative sewicesto Agellan

OoFAP{ mears foreign accrual property income.
OoFFO¢ meansfundsfrom operations, asmore particularly described under dNon-IFRS-inanciaMeasures @

0GB/¢ means at any time, the greater of (A) the book value of the asses of Agellan and its
consolidaed Subsidiaris as shown on its then most recert consolicgited balan® sheet, less (i) the
amount of any receivalte refleding interest rate subsidies on any debt assuned by Agellan and (ii) the
amount of future income tax liability arisng out of the fair value adjustment in resped of the indirect
acquisitions of certain properties; and (B) the historica cost of the asses of Agellanand its consolidated
Swsdiaries.

O0GLAS mears gross leasable area excluding any surface or underground parking spaceswhere applicable.

AFRE means International Fnancid Reprting Standards as issued by the International Acounting
Stardards Board and as adopted by the Caiadian Institute of Chartered Accowntants in Pat | of The
Canadian Institute of (hartered Acoountants Handbook T Accouwnting, as amended from time to time.

dindependent Trustee& means alrusteeg K 2 indlepey & S y (i éant 1aJ8UNGELAZ.
dnterest Rate Swap Agreements€ has the meanng given to it under dQurrency and Interest Rae

Hedgng ArrangamentsT Interest Rée Svap ArrangemS y i & ¢ @
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ManagementLE Y SI ya ! 3St I y RaftngrshPSlimigg partnprahip forin€drinder the
laws of theProvince of Ontario.

oNalleg& meansNallegaDiversified Ing a corporatian governed by the laws of the Province of Ontario,
and, under its previous name, Agellan Capital Partners tine asse¢ manager of Agellanfrom January 25,
2013 until November 13, 2017

ONI 52110 means National Instrment 521101 Audit Committees

oNI 58101¢ means National Instrment 581011 Discleure of Corporate Govenance Practices

ONOE means net operating incomeas more particularly desciibed under & b 2BRS-inanciaMeasure<.

dNon-Residat¢é meanseither a cnon-resdenté of Canadawithin the meaning of the Tax Ad or a partnership
that is not a dCanadian partnershiLJévithin the meaning of the Tax Ad.

0OBCA meansthe Business Coporations Act{Ontaiio), as anended from time to tine.
GParkway Placé K | deaning®BA Sy G2 Al dzy RSNJ & % Candd&h VIO R RE 282 ® (i K
GPayoutRatid Kl & GKS YSIYyAYIIFRBEODBYY ORI A liaSyRENFBab@Y

“Pr oxy S anedns teemteategic’settlement dated Novemides; 2017 betweerthe REITElad and
Sandpiper Groups evidenced bthe Settlement Agreement.

oRedamption Notes¢ meansAgellar® unsecured subordinated promissorynotes having a maturity date
andintered rate to be determined at the time of issuance bythe Trusteessuch promisory notesto provide
that Agellanshall at anytime beallowed to prepay all or any part of the outstanding principal without notice
or bonus.

ORET Exeptioné means the exclusia from the definition of SIH trustin the Tax Ad for a trust qualifying
asad NiBdtaie invegment trusté under the Tax Act.

z

6RewlvingFaciliyé K & G KS YSFYyAYy3 3IA DSy NBERANG .ChzyCRAS NV UoALS/aRES 6 U S

ORights PlaA means the unitholder rights plan agreement between Agellan and Computershare Trust
Company of Canada, as rights agent, dadiaedk 13, 2016

OSecurities At€ means theSecurities AgtOntario), as amended frotime to time.
OSEDARmeansthe System for ElectronizdocumentAnalysisand Retrieval.

oettlement Agreement means the settlement agreement dated Novemis, 2017 between the REIT,
Elad and Sandiper Group.

6SIFRuleg Y S| y &s appKcbleN®BIFET trustand SFT @rtnerships inthe Tax Act.

OSPEE means special purpose entities.



OSpecial Votig Unitg means thespecial voting units ofAgellan

OSubsidiarest hasthe meaningascrbed to it in the Searities Ad and includes apartnership or other entity
I v Bubgidiarg YSIFya Ftye 2yS 2F GKSY

GTax Acte meansthe Income TaxAct (Canada) and the regulationsthereunder, in eachcase as amended
from time to time.

GTrusteest means collectively the trustees of Agellan and dTruste& mears any one of them.
0T SX¢ means theToronto Sock Exchange.

oU.S.Class A Unitsmeansthe Class Arited partnership units of theU.S.Patnership.
AU.S.Class B UnissmeansClass B limited partnership units of the U.S. Partnership.

oU.S.Partnershpe meansAgellanCommercialREITU.S. L.Palimited partnership formed under the laws of
the Stateof Debware, as more particularly desribed undeNJrhé RartnersK A LJE &

aUnitholders¢ means the holders of Units from time to time, but dunitholdersé, when used in lower
case type, meansthe holders of Voting Units.

oUnits€ means units of Agellanbut, for greate certainty, does not include Soecid Voting Units.

avoting Unitst mears the Units and the SpeciaVoting Units, and &Voting Unité mears any one Unit or
Speddl Voting Unit.



CERAINRE-ERECESRAND FORWARD-LOOKINGSTAEMENTS

Unless otherwise indicated, information provided in this Annual Information Fodm! Is Effeadive as of
December 31, 2017

Fa an explaration of the capitalizel terms and expressiors provided in this Annual Information Form,
pleaserefer to the dGossay of Tema .£Unlessotherwiseindicated or the context requires otherwise, the
OREL ¢of oAgdlané  @dsScFAgelan Commerdal Real Egate Investment Trustand its direct or indirect
Subsddiaries. Referencesto dollarsor éb are to Cadiancurrencyand referencesto U.S.dollarsor dU.S.$
are to United States currency.

I SNIFAY AYF2NXIGA2Y Ay 4$BRIAYHCAYFENWRYAD Y& dzdZF REB W
securities legislation. This information includes, but is not limited to, statements made concerning
managemen®@d SELISOG I ( a5 & I NIRES: plaRE geisistrategies, future growth, results of
operations, performance and business prospects and opportunities of the REIT. When usedlimwosds

AyOft dzZRAYy IS o6dzi y20 ftAYAGSR (2 WYLIHNRYRQODT YWWEEAKIS
GLINBRAOGAEET WWLINR2SOGaQQ:r WWoStASPSAQQ 2NJ O NR I GA:
OSNIiFAYy FFOGA2yax S@Syida 2N NBadzZ a WYYYIFIe&QQI WWgA
achievlR QQ 2 NJ WYWwWO2y i Ay dzSQQ | yR -ldokingnformabnSELINBaaA 2y a4 A RS

Forwardlooking information is necessarily based on a number of estimates and assumptions that are
inherently subject to significant business, economic and competitive, tiskeertainties and contingencies,
YIye 2F gKAOK FNB o0Seé2yR !'3SttlryQa O2yiaNRtsx gKAOK
that are disclosed in or implied by such forwdodking information. As suctimanagementcan give no
assurancethat actual results will be consistent with the forwal@bking information. While such
assumptions are coidered reasonable bgnanagementased on the information currently available, any

of these assumptions could prove to be inaccurate and, as a rélselforwardlooking information based

2y (GK2a$S |aadzyLliaAz2zya O2dAZ R 0S AyO2NNBOG® ¢KSasS | aa
growth potential; results of operations; future prospects for additional investment opportunities in Canada
and the United States, including access to debt and equity capital at acceptable costs, the ability to obtain
necessary approvals and to minimize any unexpected costs or liabilities, environmental or otherwise, relating
to any acquisitions or dispositionslemographic and industry trends remaining unchanged, including
occupancy levels, lease renewalse exercise of any earlgasetermination rights,rental increases and
NBGFAETSNI O2YLISGAGAZ2Y T FdzidzZNB f SOST Ze legek, incldbg st y Qa
credit rating; tax laws as currently in effect remaining unchanged, including applicable specified investment
flow-through rules; and current economic conditions remaining unchanged, including interest rates and
applicable foreignxchange rates. Readers, therefore, should not place undue reliance on any such forward
looking information, as forwartboking information involves significant risks and uncertainties and should

not be read as guarantees of future performance or resuhs, @ill not necessarily be accurate indications

of whether or not the times at or by which such performance or results will be achieved. A number of factors
could cause actual results to differ materially from the results discussed in the feta@uhg nformation,

including, but not limited to, those presented inthiew A & | &@¢ttiGhioRHEEAE.

All forwardlooking information is provided as of the date of this AIF and speaks only as of the date on which
such statements are made. Except as exgiesequired by applicable law, Agellan assumes no obligation to
update or revise any forwarlboking information, whether as a result of new information, the occurrence

of future events or otherwise. All forwafdoking information in this AlIF are quadifi by these cautionary
statements.



NON-1 FRS FI NANCI AL MEASURES

Certain terms used in the AIF are not recognized terms under IFRS, and therefore these terms should not be
construed as alternatives to IFRS measures, such as net income or cash flow from operating activities. These
terms are used bynanagementto measure,compare and explain the operating results and financial
LISNF2NXYI yOS® al yl 3SYSyd oStAaASgSa GKIFd GKSasS GdSNy
LISNF2NXYIFyOS (G2 AYyRdzZGNE RFEGF | yR Uil®lesiTheSstems 6 A £ A { ¢
are defined inthis AIF& Cdzy Ra FTNRY hLRBHzEASKACAHdREN F BBNI h LIS NI
Adjusted Cash Flow from Operationsa ! / ,Ghds Gash Revenusre reconciled to the consolidated

financial statements of the REIT tbhe year endeddecember 31, 2017Such terms do not have standardized
meanings prescribed by IFRS and may not be comparable to similarly titted measures presented by other
publicly traded entities.

The following discussion describes the tenmanagementuses in evaluatig its operating results that are
not recognized under IFRS:

Funds from Operations

FFO is a widely used supplementalaio€w{ FA Yl yOAl f YSI adaNB 2F | NBFf
performance. Management believes this to be a useful measurepefating performance for investors

because it adjusts for items included in net income that are not recurring, as well asasbritems. The

REIT presents its FFO calculations in accordance with the Real Estate Property Association of Canada

0 & w9 ! [White Papedon FFO & AFFO for IFRS issued in February 2017.

FFO is also used in calculating certain ratiosluding! 3Sf f I yQa aLYyGSNBad /2 3SNI
supplemental noAFRS financial measure defined as FFO plus financdexdtgding fimance costs adjusted

for in the calculaionoECh 0 RAGARSR o6& GKS woL¢Qa AyiSNBail SELX
facility. LY  SNBad / 20SN}r3S wlkiA2 Aa Ly AYLRNIFYyG YSGNRO
to pay interes on its debt. In addition, Agellan is required to meet specific interest coverage covenants

under certain of its credit and mortgage agreements.

FFO is calculated by adjusting net income for-pash and no#tecurring items, including fair value
adjustrrents to investment properties and financial instruments, deferred income taxes, property taxes
accounted for undetnternational Financial Reporting Interpretations Committee Interpretation 21 Levies
aLCwL/ HmMEOX f2aaSa 2 yifedslofiptablenItruniesidctssified SsyfidanclalNB LIS |
liabilities and norcontrolling interests in respect of the aforementioned adjustments.

Adjusted Funds from Operations

AFFO is a supplemental RS financial measure Agellaa Ol &K 3ISYSNI GAy 3 + Ol A
considers AFFO to be a useful measure of cash available for distributiongholdersbecause it adjusts

cash flow from (used in) operating activitiies additional nonrecurring and norcash items not taken into
consideration in the calculation ohsh flow from (used in) operating activitiehe REIT does not calculate

AFFO in accordance with REALPA&@e Paper on FFO & AFFO for iBRd in Fetmwary 2017.

AFFO is calculated by adjusting cash flow from (used in) operating activities for certain items, including
changes in nowwash working capital, funds received from restricted cash to subsidize interest payments on
assumed ovemarket debt, it SNBad 2y GKS woL¢Qa t2Fy FFOAtAGE |y
interest on developments, amounts expensed in conjunction with-basted compensation (including Units

expected to be issued in respect of any incentive fee paymeiNalbega cotemplated bythe External
Management Agreement), nerecurring costs that impact operating cash flow, a normalized reserve for

8



capital and tenant expenditures as determined by the REIT currently based on cash revenue (defined below),
and noncontrolling irterests in respect of the aforementioned adjustments.

Adjusted Cash Flow from Operations (“"ACFO")

ACFO is a supplemental rtiFRS financial measure of Age®arash generating activities. Agellan calculates

'/ Ch Ay I 002 NRI y Ohitedddr 6h AGROSor WRSt 4 dzS R Q&Y CSo NXzt NB W n
t I LISNEOTX SEOSLII GKIG '3sSttly | R2dzada '/ Ch F2N GKS
White Paper is to provide reporting issuers and investors with greater guidance on thdialesimf ACFO

and to help promote more consistent disclosure from reporting issuers. ACFO is intended to be used as a
sustainable economic cash flow metric. Prior to the issuance of the White Paper, there was no industry
standard to calculate a sustainableconomic cash flow metric. Agellan continues to report AFFO as a
supplementalnol. Cw{ FAYIFYyOAlIf YSIFadaNB 2F GKS woL¢Qa Ol 4K

of calculating AFFO may differ from that of other real estate entities and, diogly, may not be

O2YLI NIXo6fS (2 &adzOK FY2dzyia NBLRZ2NISR o6& 20KERS A &adzsS
financial measure defined as distributions divided by ACFO, which conveys the percentage of distributions
made by Agellan from it©F a K F @FAfFo6fS F2NJ RAAGNROGdziA2yd ! & g
supplemental noAFRS financial measure defined as distributions less the value of the Units issued under

the DRIPdivided by ACFO. The Cash Payout Ratio adjusts the PayoufdRatity norcash distributions

that are madePreviously, Agellan calculated its Payout Ratio and Cash Payout Ratio as distributions divided

608 ! CCh IyR RAaGNROdziAz2zya fSaa (GKS @rtdzS 2F (KS
respectively. This AIF presents all current and comparative Payout Ratios and Cash Payout Ratios in
accordance with the new definition.

Net Operating Incom& d b h L € ©

NOI is a supplemental ndRRS financial measure and is defined by Agellan as total property andtgroper
related revenue less property operating and property tax expenses and excludes the impact of IFRIC 21 as it
relates to the timing of liability recognition of certain U.S. property taxes. Management believes that NOI is
an important measure of the incoengenerated from the income producing real estate portfolio and is used

by Agellan in evaluating the performance of the properties, as well as a key input in determined the value of
GKS LRNIOT2f A2 7yedddNWD&A r detald& fdéfifibysdisanestore NOI and the

effect of the adoption of new accounting policies.

bhL A& FdzZNOHKSNJ RAAIFIIINBII GSR A Y HRRS findnkial Geadulie deNidddi ¢ = &
as the properties that were owned and operated by the REIT titrout both the current and comparative
LISNA2Rasx a! Oljdza &A G A 2 Yy & £IBRS finkricil Kneasuée définedi azltbielprperiey G I f
acquired by the REIT after the beginning of the comparable period and prior to the end of the current period,
FYBAGLR AAGA2Y a¢ I ¢ K AIBAS fidadciallmeasuteldefihef ¥53h¢ propertiey disgosed

of by the REIT after the beginning of the comparable period and prior to the end of the current period. These
measures are used to assess the pefoer-period performance of the same asset base having consistent
leasable area in both the current and comparable periods.

Gross Book Valué ¢ D. £ € 0

GBVisasupplementaindanCw{ YSI &8dz2N3 FyR A& RSTAYSR o6& ! 3Sttly
The REIT uses GBV to determine certain ratios, including Debt to Gross Book Value, which is a supplemental
non-IFRS financial measure that the REIT is required to comply with under certain credit and mortgage
FANBSYSyiGa FyR (KS wo9L¢Qa 5SOfFNFGA2Y 2F ¢ NHzad



/I AaK wS@SydzS 6a/ I AaK wS@SydzsSe 0

Cash Revenue is a supplemental #6RS measure and is defined by the REIT as total property and property
related revenue plus amortization of lease incentives less straight line rent adjustment. The REIT uses Cash
Revenudo determine the normalized reserve for capital and tenant expenditures used in the calculation of

Il CCh YR '/ Chd ¢KS woL¢Qa OdNNByid y2NX¥IfAT SR NBas$s
Revenue.

LEGAISTRUCTUREOFAGELLAN

Agellanis an unincorporated, open-ended real edate investment trust governed by an amended and
restated Declaration of Trust dated asMévember 132017under the laws of the province of Ontario.
The registered and head office of Agellanislocated at 156 FrontSreet West, Suite 303, Toronto, Ontario,
M5J2L6.

Agellanwas initiallyformed to own and operate a diversified portfolio of income producing industrial, office
and retail properties in the Unite8tates and CanadAgellan is focused on creating value for Unitholders
through the investment in and ownership of quality commercial (office, industrial and retail) properties in
select major markets in Canada and the U.S. Agellan owns its Canadian properties diredilgctyi
through Agellanand its US properties directly or indirectly through Agellan UAgellar@® Units tradeon

the TSXinder the symbofACR.UBl | 3 S f Businé<strategy is discussed furthbelowunderd DSy S NI f
Development of the BusinegDS a ONR LG A2y 2F GKS . dzaAySaats

Agellar® Board is responsible for the general control and direction of Agellan, including decisions about the
acquisitionand disposition of Agella® assets.

10



The following chart sets out the simplified organizational structure of Agellanas ofDecember 31, 2017
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ThreeYear History

GENERADEVELOPENTOF THEBUSINESS

Agellanwasinitially egablished on November 1, 2012 as a real estate invegment trust formed to own
and operate a dversified portfolio of income producing indudtrial, office and retail propertiesin the United

Statesand Canada.

Thew 9 Labd@ta are located in attractive, highowth, major markets and are in desirable locations close
to major commercial arteries. The 9 Lporfiodio iscomprised opredominantiyU.S. assets. It is diversified
by asset class anthe mix of industrial, officeand retail provides exposure to different classes of

commercial real estate.

Agellan acquiredhe propertiesoutlined in the table below during the last three financial yearahich

specifies thdocation of each property and its purchase price either individually or as part of portfolio of

properties.

Sequence oProperty Acquisitionsin the Past Thre€inancialYears

Date of Purchase Price
Acquisition Property Location (million Cdng®
February2015 1256 Oakbrook Drive Atlanta, Georgia, USA $162
1265 Oakbrook Drive Atlanta, Georgia, USA
1280 Oakbrook Drive Atlanta, Georgia, USA
1325 Oakbrook Drive Atlanta, GeorgialSA
1346 Oakbrook Drive Atlanta, Georgia, USA
1351 Oakbrook Drive Atlanta, Georgia, USA
July 2015 1800 Sandylainsindustrial Parkway Atlanta, Georgia, USA $14.1
September, 2016| 2100 & 2200 Norcross Parkway Atlanta, Georgia, USA $204
5801 & 5901Brook Hollow Atlanta, Georgia, USA
December, 2016 | 6100 MciIntosh Road Sarasota, FloriddUSA $69.9
April, 2017 1820 Massaro Boulevard TampaFlorida USA $0.9
4405 Continental Drive Flint, Michigan, USA $219
June 2017 1155 Bowe®Road Chicago, lllinois, USA $37.1
12301236 Hardt Circle Chicago, lllinois, USA
2002 Bloomingdal&oad Chicago, lllinois, USA
2730 Pinnacle Drive Chicago, lllinois, USA
333 Charles Court Chicago, lllinois, USA
483 Heartland Drive Chicagolllinois, USA
490 Heartland Drive Chicago, lllinois, USA
550 Heartland Drive Chicago, lllinois, USA
Total purchase priceirfcludingtransaction costs) $1805

(1) U.S acquisitionsoccurring inU.S.$are converted toCdn$as of the acquisition date.
(2) Agellan acquired 9% of the asset
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Subsequent tdecember 31, 201 7Agellanentered into an agreement to purchase a 58,000 square foot
multi-tenant industrial property located in Laurel, Maryland, USA. Theastpps currently 92% occupied
by 6 tenants with a remaining weighted average lease term of 4.6 years.

Also subsequent to December 31, 2017, Agellan entered into an agreement to purchase a 193,000 square
foot multi-tenant industrial property located indllas, Texas, USA. The property is currently 97% occupied
by 13 tenants with a remaining weighted average lease term of 2.5 years.

The closing of these transactions are subject to certain closing conditions typical for transactions of this type.
Therecan be no assurance that all conditions to closing will be satisfied or waived.

Sequence of Property Dispositions in the Past Three Financial Years

Disposition

Date of Price(million
Disposition Property Location Cdng®

February, 2015 | 20ValleywoodDrive Markham, OntarioCanada $8.2
April, 2015 8271Anderson Court Odenton, Maryland, USA $13.9
May, 2016 195-215Bellehumeur Gatineau, Quebecanada $8.9
October,2017 165 Yorkland Blve}) Toronto, OntarioCanada $42.3
Total disposition pricgbefore transaction costs) $73.3

(1) USacquisitionsoccurring inU.S.$are converted toCdn$as of thedispositiondate.
(2) 165 Yorkland is part of Parkway Place.

RecentDevelopments

In 2014,the REIT entered into a lofigrm lease agreement witlPorscheCars Canadhtd. to constuct,

under a build to suit agreement, and lease a newly constructed dealership consisting of approximately
cnznnn &lidz2ad NB F¥SSiz 2Warkiay Rlacéomplex. AgéllahRgreed td cortrie w9 L ¢
approximately 3.3 acres of land (whilcd been previously usedirfparking at the site) to the development.

In conjunction with the construction of the dealership, Agellan constructed a retail and parkingy fieitit
will address the reduction of surface parking due to the newly constructed dealership and bring additional
retail amenities to the Parkway Place complex and surrounding area.

OnJuly 27, 201@\gellanSy § SNB R Ay (2 | 3 NB Sl prisate puradhdéersQdbshllitie A y | N
WOLECQA LI NIYSNERKALI AYGSNBad Ay wmcp ,2NylflFyR [tZ |
the aforementionedcar dealership and corporate head office at Parkway Place

OnSeptember 28, 201, Agellandisposed ofts interest in 165 Yorkland li& approximately $42 million

before transaction costs, working capital adjustments and holdbacks. Certain proceeds from the disposition
6SNB dzaSR (2 NBLI & ! 3SttlyQa Qandmartasbidgpdogeddie OA f A (&
usedby Agellanto complete the development of a retail and parking facility servithegParkway Place

complex.

As of January 1, 2018, Agellan placed in service the retail and parking facility, which iragpd@2emately
43,000square feebf newly developedetail spaceatt Hdp / 2 Y A dzYSNRA w2l R AY ¢2NRY

As of December 31, 2017, Agellan has incurred a total of $57.6 millzapital and tenant expenditures
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relating to both the developmentof the retail and parking facility, as well as, the car dealershithe
Parkway Placeomplex.

Financing

On August 4, 201éhe REITompleted a public offering &f,485,000Units at a price of $10.25 pémit, for

gross proceeds adpproximately $4@million. The REIT used the net proceeds of tlffering to fundthe

acquisition of the Norcross Springs property in Atlanta, Georgia and the Meridien Distribution Centre in
Saesota, Florida as wellastepayA Y RS0 i SRy Saad 26 Ay 3 cditRaSiltidsi KS woL¢Qa

OnFebruary 27, 201 7he REITompleted apublic offering of#,807,000Units at a price of $11.45 pémit,

for gross proceeds dadpproximately $55 millionThe REITisedthe net proceeds of theffering to repay
apprOX|materU S.®.0million ofoutstandlng mortgage debt as well as certain indebtedness owing under
G§KS wo9L¢Q& SERA andthgramaiddedBaRusdad to fundichiisiticihgndda B April and June
2017and for generabusinespurposes.

As at December 31, 207, there were 32,863,428 Unitnd 871,080Canadian Class Bnits issuedand
outstanding.

Description of the Business

AtDecember 31, 201The w 9 L6¢7€illion square feefportfolio consised of 44 propertieslocatedin Texas
(17 properties)lllinois (9 properties)zeorgia @ properties), Ontario properties), Ohio (2 properties), and
each ofMichigan,Floridg Indiana and North Carolina (1 property eaclihe REIT also has a ramtrolling
interest in one industrial property located imMpa, FloridaAll of the assets are located in attractive, high
growth, major marketsand are in desirable locations close to major commercial arteries. The poigolio
predominantlycomprised ofJ.S assets with someCanadian assets. It is diversifiggdasset class and the mix
of industrial office, and retail provides exposure to different classes of commercial real estate

Thew 9 L ¢oPedtiesbdve a weldiversified tenant profile reflecting an attractive mix of national, regional
and local tenats. The top 10 tenantsomprise33% of Agella@ GLAcontribute40% of base rent and have
remaining weighted average lease termsk years.

As atDecember 31, 2017
1 the portfolio had aveightedaverage occupancy ratof 9%.294
1 no single tenant representegreaterthan 9%of the aggregate annualizdshserent; and
1 tKS wGBWa $32.7million.

Agella® objectives are to:
(i) provide Unitholderswith gable, predictable and growing cash diributionson atax-efficient basis
(i) enhane the value of Agellar) assetsand maximize long-term Unitholder valuethroughactive
management; and
(i) expand Agellar® asse base and increag Agellar®@ AFO per Unit, including throudh accreive
acquisitions.

Agellanmaintainsthe following growth strategiesto achieve its objectives:

A Optimize the performance value and cash flow of its portfolio. Agellanmanages its properties to
optimize their performance, value and long-term cash flow generation capabilities. Agellanintends to
maximize the econamic potential of eachindividualproperty through an intensiveand creative & &nds
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2 y ¢ proadnlo assetandproperty management. Agellafa Y I y I 3 S Y S yivéll-esialihed KI & I
track record of vaue enhancement and intimate understanding of the w9 L &deitieslahd their

respective markets. Agellar2 ananagementeam focuses on maintaining strong relationshps with

existing tenants, which should allow Agellanto avoid the additional marketing, leasng and tenant
improvement cods required for new tenandes and minimize interruptions in rental income resuting

from periods of vacancy andtenant renovations.

f  Acquire industrial, office and retail properties at attractive yielddgella@a O2 NB &fachwl (G S 3 &
invesment in incomeproducing commercial properties that (i) are located in key econ@atresin
the United States, (ii) provide attractive yields and (iii) have the potential to deliver predictable and
growing cash flows.

Agellanintendsto continueto expand its assetbase through accretiveacqusitions of quality mmmercid

rea estatein large urban centreswithintheUnited States. Ly | RRAGA2Y (G2 AYLINRGAY 3 |
it is expected that such acquisitions will further improve the sustailitg of distributionsto Unitholders
AGNBY3IGKSYy 13SttlyQa (Sylyd LINRPFAES YR YAGAILGS C
accretive growth willcontinue to NS RdzOS | 3SttlyQa Oz2aid 2F OFLAGECE X
competitively bid on acquisition opportunities.

Agellar® Boardcontinues to believehat, in the near terma focus oracquiring additional U.S. real estate
assets will be if\gelly Q& the WRA (i K 2Hed® Btbi#s®@ as U.S. valuations, financing and operating
fundamentals are currently more attractive than in Canada. Agellan expects to pursue U.S. acquisitions with
a focus on properties within markets that it currently operates, and in U.S. marketsffieathigh quality
commercial real estate at compelling relative valuations. Agellan intends to utilize a flexible, opportunity
driven growth strategy and take advantage of its agile framework to source attractive relative valuations in
various asset class and geographic locations. While it is expected that any acquisitions by Agellan would
be immediately accretive, Agellan may also consider and complete acquisitions that improve the overall
quality of its portfolio and/or will be accretive over the largerm.

Notwithstanding Agella® U.Sfocused investment strategy, Agellan may acquire certain properties in
Canada from time to time if a particular Canadian acquisition opportunity is determined by Agellan to be
the best interests ofnitholders.Management remains focused on the development opportunitiethat
Parkway Placeomplex includingthe maintenance and operation of the existing property and improving
the overall lease profile within the complex.

Commercial real estate markets in thinited States offer more acquisition opportunities than Canadian
markets due to a greate number of urban centres a much larger economy and sigificantly less
concentrated ownership ofreal estate Notably, the United States has approximately 53 metropolitan area
with populationsabove one million people, compared to only six metropolitan areaswith populations above
one million people in Canada. Furthemrmore, managementbelievesthat favourable commercid rea estate
conditions in the United Staes makesthis anopportune time for Agellanto pursue aquisitionsin the
United Sates.

Amongother things,managemenbelievesthat Agellar2 @xternd growth strategy is enhancedy:

A Extensive Rehtionships. ! 3 S f mdngfenient tearhas an existing relationship network with
brokers, managers, owners and ather industry players in both the United Sates and Canada.
Agellanexpeds to use its relationship network to source acauisitions. Furthermore, potential
sdlers will likely seek out Agellanas a credible buyer with accesto capital.
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A An Experiencal Cioss Border Acguisition Team. a I y | 3 S Ykowilédgedf Agella target
markets enableAgellanto identify and capitalize on attractive acquisition opportunities.! ISt f I Yy Q&
management teamhas transacted over $2.0 billion worth of indudtrial, office and retail real
estate in both the United States and Canada. This experience provides Agellanwith the flexibility
to pursue acauisitions in whichever markets in the United Sates and Canada and assé classs
offer the most compelling relative valuations.

A Acces to Capital. In acquiring properties, Agellanexpect to compete aganst both public and
private purchases. Asa public real estate investmeri trust, Agellanbelieves that its access to
capital provides it with an advantage over those competing property purchases that are
entirely dependent on private source®f finandng.

In order to achieve its 2018 objectiveAgellanwill focus onincreasing occupancy in the portfalio
maximizingNOI, &quiring asset®n an accretive basisgmproving operational productivityexecuting on
development opprtunities withinits portfolio andexecuting its recycling of capital strategy.

Asset Acquisition and Internalization

On November 13, 2017, the REIT acquired, through its wbalhed subsidiary, Management LP, all

requisite assets dflallegall 2 A Y G SNy It AT S GKS |&daSd YIFylF3aSySyid ¥Fdzy
FYR LYGSNYFEATIFGAZ2YE 0 puidbbde dgregrient il@ed Nogembey By2R1S Rhel & & S
G! 3aS8Shi t dzNOKFasS 1 AaNBSYSyilié0d hy Of 2aRgx8cutigesand KS ! &
other employees of Nallega became employees of Management LP. The aggregate consideration payable to
Ndlega on closing of the Asset Acquisition and Internalization was comprised of an upfront $10 million
payment, which was satisfied by the issuance of 871,080 Canadian Class B Units based on the volume
weighted average closing price of the Units for the fivading days ending on the trading day prior to
September 18, 2017, being the date on which the Asset Acquisition and Internalization was first publicly
announced. Up to an additional $3 million of contingent cash payments may be payable to Nallega
deperding on whether the REIT achieves certain performance thresholds for calendar years 2018 and 2019

In addition, Nallega will be entitled to the 2017 incentive fee payment that had been previously waived as

part of the original asset purchase agreementéspect of the Asset Acquisition and Internalizati®he

Canadian Class B Units issued to Nallega pursuant to the Asset Acquisition and Internalization are subject to
the contractual hold periods set forth in the Asset Purchase Agreement until NovemiB202(B,

In connection with the closing oAsset Acquisition and Internalizatiothe REIT entered into a non
competition and nonsolicitation agreementé ( K S -Canbpétifon and Nog 2t AOAGF GA 2y | NI
which provides, among other things, that, sutijo certain exclusions set fortherein:

(a) each of Terra Attard, Chris Caswell and Daniel Millett agrea®t, without the prior written
consent of all of thendependent Trustees, directly or indirégtcompete with the REIT ithe
business of ownigand operating a portfolio ofare industrialreal estate in the United Statesand

(b) each ofNallegaand Frank Camenzwdgrees to not, without the prior written consent of all of the
Independent Trustees, directly or indirectly, compete with the REtherbusiness of owning and
operating a diversified portfolio of industrial, office and retail properties in the United States and
Canada

Each of the foregoing parties further agrkesubject to certain exclusions set forth in the NGompetition
and NonSolicitation Agreement, tmot, without the prior written consent of the IndependentuBtees,
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directly or indirectly

(@) hire or solicit any employee of the REIT or an affiliate of the REIT or encourage such employee to
leave his or her employment with tHREIT or an affiliate of the REIT; or

(b) solicit any tenants of any properties owned or managed, directly or indirectly, by the REIT or an
affiliate of the REIT.

The NonCompetition and NotBolicitation Agreement will terminate on the earlier of November 2(R2
and the date upon which a change of control of the REIT is completed.

For further details about the Asset Acquisition and Internalization, please refer tdAslset Purchase
Agreementand the NorCompetition and NotBolicitation Agreementcopiesof which are avaibble on
SEDAR atww.sedar.com

Proxy Settlement

On Novembed.3, 2017, the REIBachedthe Proxy 8ttlement with Elad and Sandpiper Gralfursuant to
the Settlement Agreement, the REIT agreed tahat2018 Annual Meetingo use commercially r@sonable
efforts to include Renzo Barazzuol, Y. Dov Meyer, Aida TammideRafael Lazer on tietate of the2018
Nominees and to solicit proxies in support of them.

In respect of voting arrangements for ti2918 Annual Meeting, the Settlement Agreement reflects the
following:

A Elad on behalf of itself and each of its affiliates, irrevocably agreed with the REIT to (i) not vote, and
to cause to not be voted, the voting units of the REIT which it owns or over which it exercises control
or direction, against or to withhold such votes any of the 2018 Nominees at the 2018 Annual
Meeting (it being understood that this does not restiiiadfrom abstaining from voting its voting
units) and (ii) if the voting units of the REIT which it owns or over which it exercises control or
direction are voted at the 2018 Annual Meeting in respect of any 2018 Nominees, to vote, or cause
to be voted, such voting units on a consistent basis with respect to all 2018 Nominees; and

A SandpipeiGroup on behalf of itself and each of its affiliates, irreviolyaagreed with the REIT to (i)
not vote, and to cause to not be voted, the voting units of the REIT which it owns or over which it
exercises control or direction, against or to withhold such votes on any of the 2018 Nominees at the
2018 Annual Meeting (ibeing understoodthat this does not restrictSandpiperGroup from
abstaining from voting its voting units) and (ii) if the voting units of the REIT which it owns or over
which it exercises control or direction are voted at the 2018 Annual Meeting incespany 2018
Nominees, to vote, or cause to be voted, such voting units on a consistent basis with respect to all
2018 Nominees.

For purposes of the 2018 Annual Meeting, in the event that:

(a) either Y. Dov Meyer and/or Rafael Lazer are unable or ungvitlirtontinue as arustee,Eladshall
be entitled; and/or

(b) either Renzo Barazzuol and/or Aida Tammer are unable or unwilling to continue as a trustee,
SandpipeiGroupshall be entitled,
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to, in each case, nominate a replacement trustee who must (i)dep@ndent of each of the REIT, Sandpiper
Groupand Elad(unless (A) Rafael Lazer is unable or unwilling to continue as a trustee in which case the
replacementTrustee need not be independent d&lador (B) Renzo Barazzuol is unable or unwilling to
continueas a trustee in which case the replacemeénistee need not be independent of Sandpijioup,

(i) possess the appropriate skills and qualifications and otherwise satisfy the requirements of applicable law
and theDeclaration of Trusto serve on the Bard and (iii) be confirmed by the REIT, acting reasonably, as
satisfying the requirements in (i) and (ii).

In respect of certain prohibited activities, the Settlement Agreement reflects the following:

Until December 31, 2018, without the prior approvdltbe Board, each oElad Rafael Lazer and each
member of SandpipeGroupwill not, and will cause each of their respective affiliates to not, and will cause
each of their respective representatives to not, directly or indirectly or jointly or in comdértany other
person: (a) solicit or participate or join with any person in the solicitation of any proxies to vote, or seek to
influence any person with respect to the voting of, any voting units of the REIT, in respect of the election of
Trustees; (b) sek to requisition, join in any requisition or call a meetindJoftholders in respect of the
election ofTrustees; (c) other than by way of a confidential proposal to the Board, (i) obtain representation
on, or nominate or propose the nomination of argndidate for election to, the Boargther than those
persons who are, at the time, members of the Board) or (ii) effect the removal of any member of the Board
or otherwise alter the composition of the Board; (d) make any request to amend, waive or téenaimga
provision of the Settlement Agreement that would require the REIT, on the reasonable advice of counsel, to
make a public disclosure; or (e) make any public disclosure of any consideration, intention, plan or
arrangement inconsistent with any of tHeregoing, in each case, other than (i) the actions of any of its
representatives (including Rafael Lazer himself and Renzo Barazzuol) in his or her fvleseseaand (2)

as contemplated by the Settlement Agreement.

For further details aboutthe¢ NP E& { Siédf SYSyidz LX SIasS NBFSN (2 (GKS
material change report dated November 17, 2017, copies of wlioh avaihble on SEDAR at
www.sedar.com

THEREA ESTATEPORTFOLIO

This section of the AIF describigk S w9 Lstat@ portfdliBwitti infdBmation about property location,
tenants, significant leasingLAand occupancy rates

The propertiesare welllocated within their respective markets and provide an attractive platform from

which to grow given their stable chantaristics which include high occupancy and tenant retention rates, as

well as staggered lease and debt maturities. In addition, the geographic and tenant diversification within the

w9 L¢Qa N&tblibmityiteslcancntration risk and supports thiability ofAgellaRd OF A K Ff 244

Occupancynd Leasing

As atDecember 31, 201, thew 9 L profsities wered6.26 leasedand hada weightedaverage remaining

lease term of approximately.@ years. On a weighted average basis3 St f  yQa 2FFAOS LN
industrial properties hademaininglease terns of4.9years and.6years, respectively, as Biecember 31,

2017 Agellan owns 100% of all of the assb&dow with the exception of the TampBay,Florida assein

which Agdln has a 9%nterest.
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Property table as aDecember 31, 2017

Date Approximate

completed GLA (000 #of | Occupancy
Property Class /renovated | square fee} | buildings rate
243, 245, 251, 256onsumers Road oronto,Ontario, CA| Office 1971/1978 823 4 95%

and 2008
240Bank StreetOttawa, Ontario, CA Office 1967/1988 39 48%
Subtotal Canadian Properties 862 93%
1000& 1100Warrenville Rd Naperville, lllinois, USA Industrial 1981/1988 483 92%

and 2007
2151Airwest Boulevard Plainfield, Indiana, USA Industrial 2000 434 1 100%
3671-3701, 37073743Interchange Rd. Columbus, Ohid Industrial 1974 91 2 100%

USA
3949Business Park Driv€plumbus, Ohio, USA Industrial 1996 93 1 100%
2100East SElmo RoadAustin, Texas, USA Industrial 1982 50 1 100%
2130, 2150, 217Woodward Street, Austin, Texas, US/ Industrial 1984 187 3 100%
4120Freidrich Lane, Austin, Texas, USA Industrial 1984 73 1 100%
2120West Braker Landustin, Texas, USA Industrial 1984 46 1 100%
1201John Burgess Rod@ort Worth, Texas, USA Industrial 1999 254 1 100%
2301-2395Minimax DriveHouston, Texas, USA Industrial 1967 120 1 100%
59756049South Loop Eastpuston, Texas, USA Industrial 1980 149 4 83%
9001-9101Jameel Roadilouston, Texas, USA Industrial 1990 95 2 100%
63006320Rothway StreetiHouston, Texas, USA Industrial 1990 75 3 100%
6100& 6120West by Northwest, Houston, Texas, USA Industrial 1990 123 2 95%
1400-1412North Sam Houston , Houston, Texas, USA| Industrial 1982 119 4 85%
232, 302350West 38, Houston, Texas, USA Industrial 1981 80 2 100%
2055, 2105, 2155ilber RoadHouston, Texas, USA Industrial 1979 199 3 99%
6500& 6600Long Point Roadjouston, Texas, USA Industrial 1979 190 2 94%
11000 Corporate Center Drive , Houston, Texas, USA| Office 2003 101 1 100%
10900 Corporate Center Driidpuston, Texas, USA Office 2006 131 1 100%
4920 Westway Park BvldHouston, Texas, USA Office 2006 132 1 72%
10130 Perimeter Parkway , Charlotte, North Carolina, | Office 2008 118 1 96%
USA

1256 Oakbrook DriveAtlanta, Georgia, USA Industrial 1984 40 1 100%
1265 Oakbrook Drive Atlanta, Georgia, USA Industrial 1984 51 1 100%
1280 Oakbrook DriveAtlanta, Georgia, USA Industrial 1986 46 1 100%
1325 Oakbrook DriveAtlanta, Georgia, USA Industrial 1986 53 1 100%
1346 Oakbrook DriveAtlanta, Georgia, USA Industrial 1985 71 1 71%
1351 Oakbrook Drive, Atlanta, Georgia, USA Industrial 1984 36 1 94%
1800 Sandy Plains Industrial Pkwy, Atlanta, GepkiftsA | Industrial 1986 167 3 93%
2100 & 2200 Norcross Parkway, AtlarBgorgia, USA | Industrial 1988 170 2 94%
5801 & 5901Brook Hollow Atlanta, Georgia, USA Industrial 1986 152 2 100%
6100 Mclintosh Road, Sarasota, Florid8A Industrial 1982/1993 906 1 100%
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Date

Approximate

completed GLA (000 #of | Occupancy
Property Class /renovated | square fee} | buildings rate
1820 Massaro Boulevar@ampa Bay, Florid@SA Industrial 1975 37 1 88%
4405 Continental Drive, Flint, Michigan, USA Industrial 1999/2006 400 1 100%
2730 Pinnacle Drive, Chicago, lllinois, USA Industrial 2005 45 1 100%
1155 Bowes Road, Chicago, lllinois, USA Industrial 2006 34 1 100%
12301236 Hardt Circle, Chicago, lllinois, USA Industrial 2008 60 1 100%
2002 Bloomingdale Road, Chicago, lllinois, USA Industrial 1998 32 1 100%
333 Charles Court, Chicago, lllinois, USA Industrial 2007 37 1 100%
483Heartland Drive, Chicago, lllinois, USA Industrial 2010 36 1 100%
490 Heartland DriveChicago, lllinois, USA Industrial 2002 40 1 100%
550 Heartland Drive, Chicago, lllinois, USA Industrial 2000 30 1 100%
Subtotal USAProperties 5,789 64 96.7%
Total Portfolio 6,651 69 96.2%

Geographic Diversification

Geographic diversification of the portfolio basenGLAand NOks atDecember 31, 2017

GLA By Location

(As at December 31, 2017)

Ontario
13%

Illinois
12%

Georgia

Florida 12%

14%

Indiana

6%
Michigan
\ 6%
North Ohio
32% Carolina 3%
2%

NOI By Location

(For the year ended

~ December 31, 2017)
Ontario

25%

Illinois
15%

Florida
11%
Georgia
8%
Indiana
2%
\ Michigan
3%
Texas North Ohio
31% Carolina 1%

4%
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Diversificationby Asset Class
¢ KS wpedieare divkrsified amontyo assetclassesas at December 31, 201ihdustrialand office

GLA By Asset Class NOI By Asset Class

(As at December 31, 2017) (For the year ended
December 31, 2017)

Industrial
50%

Office
27%

Office
50%

Industrial
73%

Lease Expiries

Lease maturities represent no greater thi®6 of theGLA2 T (i K Sroper@idsit adyiond year between
2018 and 2@2.

Lease Expir{P Current Weighted
(Square Footage in 00 Vacaney 2018 2019 2020 2021 2022 Thereafter TOTAL P_\I\_/erage Lease
erm (years)

By Asset Class
Industrial 118 341 890 813 919 1,063 680 4,824 3.6
Office 129 185 120 441 32 180 740 1,827 4.9
Retail 39 - - - - - 3 43 10.0
Total 286 526 1,011 1,254 951 1,243 1,423 6,694 4.0
By Location
Texas 101 147 384 582 160 153 596 2,123 3.8
Florida 5 - 163 23 200 468 84 943 4.1
Ontario 97 81 22 303 19 44 339 905 4.7
lllinois 45 141 79 126 52 61 293 798 4.9
Georgia 34 124 139 189 87 114 101 789 3.0
Indiana - - 101 - - 333 - 434 4.0
Michigan - - - - 400 - - 400 3.7
Ohio - 19 113 18 19 5 10 184 2.1
North Carolina 5 14 9 14 13 64 - 118 3.5
Total 286 526 1,011 1,254 951 1,243 1,423 6,694 4.0

MAIl references to average lease term and weighted average lease term iifiaie not account for any early termination or extension rights that
tenants may have pursuant to the terms of their respective leases.
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Tenant Mix

Agellarf) &enant baseis wdl-diversified, with the ten largeg tenarts in terms of base rental revenue
comprising approximately 33%of GLA of thew 9 L ¢oQedtiesLJ

% of In Remaining A
Tenant Place Base % of Lease Terr
Tenant Credit Rating? Since Property Rent? GLA (years)d

Health Care Service Cor| A+/IA2[--IA- 2006 1000 & 1100 Warrenville Road 9% 4% 4.5
Shoppers Drug Mart BBB/-/BBB- 1995 243/251/255 Consumers Road 8% 4% 2.5
United Natural Foods Inc - 2007 6100 MclIntosh Road 5% 7% 4.6
Allstate Insurance Co. AA/Aa3/--/A+ 2007 4920 Westway (1V) 3% 1% 6.4
Supervalu B+/B1+-/B 2001 1201 John Burgess Road 3% 4% 7.7
National Oilwell Varco BBB+/BaalH -- 2006 11000 Corporate Center Drive (| 3% 1% 2.7
General Motors, LLC BBB/Baa3/BBB/BB| 2016 4405 Continental Drive 3% 6% 3.7
Access USA - 2011 6100 Mclintosh Road 2% 2% 1.7
Life Technologies BBB/Baa2-/BBB 2006 2130-2170 Woodward Street 2% 2% 25
IBM Canada A+/AL--/A+ 1989 245 Consumers Road 2% 2% 7.3
Total/Weighted Average 40% 33% 4.2

W{gtka22Re@8Qak5. w{KkCAGOKT ONBRAG NIGAy3a o6F&aSR 2y (GKS LI NByd 2NHFYAT G,
(@ Based on irplace base rent for the year ended DecemBgér 2017

©®) All references to average lease term and weighted average lease term Alffois not account for any early termination or extension rights that

tenants may have pursuant to the terms of their respective leases.

DESCRIPTION OF THE PROPERTIES
Canada— Ontario

240 Bank Sreet, Ottawa, Ontario. This office property is known as the Brunswick Building and was
congructed in 1967, with a major renovation completed in 1988. The property consist of one six-story,
multi-tenanted office building with ground level retail totaling approximately 39,600 square feet The
property is well-locatedin the office district of CanaR | 83onal @pital, Ottawa, Ontario.

229,243, 245, 251 and 255 GonsumersRoad, Toronto, Ontario. This officeproperty is known as éParkway

Pla@¢ and consissof four interconnected multi-tenant buildingsconstructed between 1971 and 1978, and
renovated between 2000and2004 and agan in 2008. The buildingscontain atotal of approximately 823,000
square feetof GLA and sit on 30.2 acresof land with approximately 2,500 parking spaces. TheParkwgy
Placecomplex includes a redundapbwer supply providingthe opportunity for a Tier Xertificationfor data
centre design staratds. The site also includes approximately 43,000 square feet of GLA of recently
developed retail amenities servicing the office complex. The propergase at the north-eag corner of

the intersectio of Highway 401 and Don Valley Parkway and benefits from excellert exposue with over

three quarters of a kilometer of frontage along the north side of Highway 401. Toront2 Qd&wntown

core and Peason Internationd Airport are within a 30- and 46minute drive, respecively.

United States of America—Florida

6100 Mclintosh Road, Sarasota, Floriddis multitenant, industrial distribution facility, also known as the
Meridian Distribution Center, was built in 1988d renovated in 1993t comprises approximately(8,000
square feetof GLAand is oneof the largest distribution fabties in the State of Floridalhe property is
strategically located to reachpproximatelyy 172 2 F Cf 2 NARI Qa LR LJzZ F GA2y Al
making it logistically appealing to many distributors.
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1820 Massaw Boulevard, Tampa Bay, FlorideBheMassaradistribution centre is a multitenant warehouse

and distribution centre comprisingapproximately410,000 square feebf GLA¢ K S  LINE wlfingli & Q &
specifications includ22 feet of clear height and extra langhich providesa securefenced storage yard and

trailer parking.The building isdcated in the East Tampa submarket, with access to Interstates 4 and 75, as
well as the Port of Tampa.

United States of America— Georgia

5801& 5901 BrookHollow, Atlanta, Georgia.Thesetwo multi-tenanted industrial buildingsra situated on

approximately 1Gcresof landand comprise approximately 152,08Quare feet of GLA he average office
finish is approximately 35% and they both featurCedfeet of clear heightThebuildings aren a business
park inthe northeastof Atlanta with convenient access toterstate 85.

2100& 2200NorcrosPkwy Atlanta, Georgia Thesewo multi-tenanted industrial buildings are situated on
approximatelyl5 acresof landand comprise approximately 170,08uare feet of GLA he average office
finish is approximately 35% and they both feature &@6t of clear heightThebuildings aren a business
park inthe northeastof Atlanta with convenient access toterstate 85.

1256 Oakbrook Drive, Atlanta, GeorgiBhis industrial property wasuilt in 1984 and is situated on
approximately 3.5 acresf land The property consists of approximately 400 square feetof GLA,with
approximately 28% office finisiihe building isvell-locatedin the northeast of Atlanta in an established
business park area with easy accessiterktate 85.

1265 Oakbrook DriveAtlanta, Georgia.This industrial propertywas built in 1984 and is situated on
approximately 3.5 acresf land The prerty consists ofapproximately 51,20@quare feetof GLA, with
approximately 21%ffice finish The building isvell-locatedin the northeast of Atlanta in an established
business park area with easy accessiterktate 85.

1280 Oakbrook Drive, AtlantaGeorgia.This industrial propertywas built in 1986 and is situated on
approximately 4.3 acresf land The propertyconsists of approximatel$6,400square feetof GLA, with
approximately27%office finish The building isvell-locatedin the northeast of Atlanta in an established
business park area with easy accessiterktate 85.

1325 Oakbrook DriveAtlanta, Georgia.This industrial propertywas built in 1986 and is situated on
approximately 3.5 acresf land The propertyconsiss of approximately 53,1@square feetof GLA, with
approximately 21%ffice finish The building isvell-locatedin the northeast of Atlanta in an established
business park area with easy accessiterktate 85.

1346 Oakbrook DriveAtlanta, Georgia.This industrial buildingvas built in 1985 and is situated on
approximately 5.5 acresf land The propertyconsists of approximately 71,5G@uare feetof GLA, with
approximately 85%ffice finish The building isvell-locatedin the northeast of Atlantan an established
business park area with easy accessiterktate 85.

1351 Oakbrook DriyeAtlanta, Georgia.This industrial propertywas built in 1984 and is situated on
approximately 4.0 acresf land The propertyconsists ofapproximately 36,60@quare feetof GLA, with
approximately 72%ffice finish The building isvell-locatedin the northeast of Atlanta in an established
business park area with easy accessiterktate 85.
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1800 Sandflaindndustrial ParkwayAtlanta, GeorgiaThs industial propertywas built in 1986 andonsists
of three buildings containing approximately 1678 square feet of GLA The property contains
approximately 4 acres of vacant land which provides a potential future development opportuodgted
at the Intersection othe Canton Road Connectand Sandy Plains Road, this property dasyaccess to all
major roads and highways.

United States of America— Illinois

1100 and 1000 Warrenville Raad, Napenille, lllinois. This office property is known as Napewille Woods
Office Center and was congructed between 1981 and 1988 with a major renovation completed in 2007.
The property congists of two multi-tenanted office buildings totaling approximately 483,000square feet
of GLAon approximately 31 acresof land The property has approxmately 2,450 parking space and
is located near the intersection of Napenille Road and Inerstate Highway 88, 25 miles west of
Chicag2 Qecantral businessdistrict. The property has extensve project lands@ping and overlooks the
1,480-acre Herrick Woods Forest Preserve.

1155 Bowes Road, Chicago, lllindtsisindustrialproperty was constructedh 2006. The property consists
of amulti-tenant flexindustrial building totaling approximately®00 square feebf GLAon approximately

2 acres. The clear heightd6 feet and the office builebut is approximately 20%. The property is located in
an established industrial/business park with easy access to primary transportation ,rantésding
Interstates 90 an@90.

12301236 Hardt Cirel Chicago, lllinoisThisindustrial property was constructedh 2008. The property
consists oh multi-tenant, flexindustrial building totaling approximately @M0square feeof GLAsituated

on approximately acres. The clear height24 feet with an average office buidut between 1620%. The
property is weHlocated in the developing Elgin submarket, part of the 1.2 billion square foot Chicago
industrial market.

2002 Bloomingdale d&d, Chicago, lllinoisThisindustrialproperty was constructeith 1998. The property
consists ofa multi-tenant, flexindustrial building totaling approximately 32,200 square feétGLAon
approximately2 acres. The clear height 28 feet with an average office buidut of 15%. The property is
well-situated in a diverse retail/residential/industrial neighborhood allowing immediate accesdaigea
labour pool and customer base.

2730 Pinnacle Driy€hicago, lllinoig.hisindustrialproperty was constructeth 2005. The property consists
of a singletenant, flexindustrial building totaling approximately 3J000 square feet ofGLAsituated on
nearly4 acres. The clear height2€ feet and the office finish is approximately 45%.

333Charles CourtChicago, Illinoid hisindustrialproperty was constructeth 2007. The property consists
of amulti-tenant flexindustrial building totaling approximately’00square feebf GLAsituated onnearly

4 acres. The clear heighta8feet with an average office finish between-20%. The property is wdthcated
within a 1@mile radius of DuPage Airpahd Interstates355 and 88.

483 Heartland DriveChicago, lllinoisThis industrial property was constructedn 2010. The property
consists of anulti-tenant flexindustrial building totaling approximately 3®0square feetof GLAsituated
on approximately 3acres. The clear height2€ feet with an average office buitdut of 10%. The property
is located 12 mile away frominterstate88 and located within a 5 minute drive from3 S  dtHen/asséts
in the market.
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490 Heartland DriveChicago, lllinoisThisindustrial property was constructedn 2002. The property

consists of aingle tenant industrial buildingptaling approximately 39@ square feebf GLAsituated on

over3 acres. The clear height24 feet with 20% office finish. The property is located 12 miles away from
Interstatey y F YR 20 GSR gAGKAY I p YAydnaRet. RNAGZS FNBY | Z

550 Heartland DriveChicago, lllinoisThisindustrial property was constructedn 2000. The property
consists of asingle tenant industrial building totaling approximately 3M3quare feetof GLAsituated on
over2 acres with the ability to expand an additional 10,000 square feet. The clear he2§test with 15%
office finish. The property is located 12 miles away flomarstate 88 and locatedvithin a 5 minute drive
from! 3 St dtHenassdts in the market.

United States of America—Indiana

2151 Airwest Boulevard, Painfield, Indiana. This industrialproperty is known as Airwest IV and was
constructed in 2000. The property consiss of one multi-tenant modern bulk industrial building
totaling approximately 434,400 square feetof GLAon approximately 249 acresof land The clear height
is 30 feet andthe office finish is approximately 3.5% The building offers approximately 2,000AMP
power, ESFRprinklers and ample parking. The well-located building has immediate acces to Quaker
Boulevard (267) which leads to Interstate 70 and Highway 40. The site is less than two miles from the
Indianapolis International Airport, one of the natioy” @p 10 Air Express/Cargo airports.

United States of America—North Carolina

10130PerimeterParkway,Charlotte,North CarolinaThisClass Afive-story multi-tenant office building

was ondructedin 2008andis knownasThelinvlle Building It consists of approximatel¥18,500square

feet of GLAandis situatedon approximately6.5 acresof land Theproperty is well-Hocatedasit is adjacent

to North LakeMall which provides numerousof amenitiesand is ideally positionedbetween/ K| NX 2 1 G S Q&
central business distrieindLakeNorman, anaffluentresidentialarea.Finallythe 6 dzA f Btratggitlocation
provideseasyaccesgo andfrom Interstate485and Interstate 77.

United States of America— Ohio

3671-3701 Interchang®oad and 37073743 Interchang&oad in Columbus, Ohiareindustrialproperties
known asthe ColumbusBushessPark and were constructed in 1974. The property congsts of two indugrial
buildings totaling approximately 91,200square feetof GLAon approximately 6 acres of land The clear
heights are approximately 20 feetnd the office finish is approximatey 20% The asses are positioned in
the western portion of the city in closeproximity to two prominent interstates:-270 & 70.

3949 Business Palkive in Columbus, Ohio is a single tenant industrial property constructed in 1996. The
property consists of approximate$2,600 square feetof GLAon approximatelb.8 acresof land Theclear
heightis approximatel\28 feet and the office finish is appraxriately 18%. The ssetis positioned in the
western portion of the city in close proximity two prominent interstates:-270 & +70.

United States of America—Texas

2100 East S. Emo Roal, Austin, Texas. This industrial property is known as Saithpark E and was
congructed in 1982. The property congsts of one singe tenant building totaling approximately 50,000
square feeof GLAand is situated on nearly 4acresof land The clear heigh is 14 feet and the office
finish isapproximately 100% The building is well-locatedin south Audtin, in an edablished businesspark
areawith easy accesso primary transpotation routes, including Interstate Highway 35, US Highway
183 and Highway 71.

2130, 2150 and 2170 Woodward Sreet, Austin, Texas. Thisindustrialproperty is krown as $uthpark FOP,
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and wasconstructed between 1982 and 1984. The property congsts of two multi-tenant buildingsand one
single-tenant building totalingapproximately 187,100 square feef GLAon approximately 13.8acresof land
The clear height is between 16 and 22 feet and the office finish is approximately 95% which includes
signifcart laboratory space Thebuildings arewell-locatedin south Austin in an estblished busnesspark
area with easyaccesto primary transportation routes, including Interstate Highway 35, USHighway 183
and Highway 71.

4120 Fradrich Lare, Augin, Texa. This industriaproperty is krown as $uthpark M, and was onstructed in
1984. The property consists of one multi-tenant building totaling approximately 72,600square feetof GLA
on approximately 6.5acresof land The clea height is approximately 16 feet and the office finish is
approximately 85% The buildings are wellHocated in south Austin in an esteblished bushess park area
with easy accesto primary transportation routes, incduding Interstate Highwg 35, US Highway 183 and

Highway 71.

2120 WestBraker Lare, Audin, Texa. This industriaproperty, known as Braker |V, was constructed in
1984. The property congsts of one multi-tenant building totaling approximately 45,900square feetof GLA
on approximately 5.3 ares of land The clear height is 14 feet and the office finish is approXmately 80%.
The property is well-located in an established indudrial/businesspark area in north Ausin, with easy
acces to primary transportation routes, including Interstate Highway 35, USHighway 183 and MoPa&
Expresavay.

1201 bohn BurgessRoad, Fort Worth, Texas. This industriaproperty was constructed between 1997 and

1999. The property conssts of a single-tenant building totaling approximately 253,800 square feetof GLA
on approximately 24.4 acresof land The clear height is approximately32 feet and the office finish is
approxmately 7%.The building has 4000 AMP power, an ESFRire sprinkler system and a secue fenced

yard with abundant parking Approximately 23% of the facility consists of freeZepoler spaceof which
approximately39,70 square feetis freezerspace The well-located building offers immediake acces to

Interstate 35W, via Eveman Pakway, less than two miles south of Interstate Highway 20. This property

includes approximately 8.5 acres of devdopable land on separate title of which a portion is fencedand

paved for parking.

2301-2395Minimax Drive, Hougton, Texas. This industriabroperty is known asMinimax Business Brk, and
was construtedin 1967. The property consists of one muténant building totalingapproximately 119,80
square feetof GLAon approximately 5 acres of land The clear heigh is 18 feet and the office finish is
approximately 12%The building has exellert acces to Loop610, Interstate Highwayl0 andUS Highway
290.

5975-6049 South Loop Eag, Hougon, Texa. This industriaproperty is known as Southport Business Pak,
and wasconstructed in 1980. The property consistsof four multi-tenant buildingstotaling approximately
149,400square feebf GLAon approximately 10 acresof land The clear height is 16 feet and the office finish

is approxinately 33% The property hasexcelent accesto Laop 610, Interstate Highway 45 and US Highway
288.

9001-9101 JameelRoad, Hougton, Texas. This industriaproperty isknown asJameel BusnessPak, and was
constructed in 1990. The property consistof two multi-tenant buildings totaling approximately 94,900
square feetof GLAon approximately 6 acres of land The clear heightis 16 feet and the office finish is
approximately 71.7% The buildings are well-located wih excellert accesto SamHoustonTollway, Hghway
290, Interstate 10 and Loop 610.
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6300-6320 Rothway Sreet, Hougon, Texas. This industriaproperty is known as Rothway BusnessCentre,
and was constructed in 1990. The property consists of three multi-tenant buildingstotaling approximately
75,500square feetof GLAon approximately 5.2 acresof land The clea heights are between 12 to 16 feet
and the office finish is approximately 100% The buildings are well-located with excellent accesso Sam
HoustonTollway, Highway 290, Interstate 10 and Loop 610.

6100 & 6120 Westby Northwed, Houston, Texa. This industriaproperty is known as Wes by Northwes
Business Pak, and was constructed in 1990. The property consists of two multi-tenant buildings totaling
approximately 122,800square feetof GLAoN approximately 8 acresof land The clear height is 16 feet and
the office finish is approxmately 35% The buildings are well-locatedwith excellentaccesgso SamHougon
Tollway, hghway 290, Interstate 10 and Loop 610.

1400-1412 North San Hougon Parkway Eas, Hougton, Texa. This industrialproperty is known as
Northgreen Bushess Pdkt, and was constructed in 1982. The property condsts of four multi-tenant buildings
totaling approximately 118,800square feetof GLAon approximately 7 acresof land The clear heights are
between 12to 18 feet, and the office finish is approximately 35% The buildings have excellen accessto San
Hougon Tollway,USHighway 59 and Interstate Hghway 45.

232, 302-350 West 38th Sreet, Hougon, Texas.This industriaproperty is known as Phe Faes Business
Pak, and was constructed in 1981. The property condgsts of two multi-tenant buildings totaling
approximately 80,100square feetof GLAon approximately 4.4 aresof land Theclearheightis 22 feet and
the office finish is approximately 18% The buildings have excellent acces to Loop610, Interstate Highway
10 and USHighway 290.

2055, 2105, 2155 Sber Rad, Hougon, Texas. This industriaproperty is known as Slber Business Parkand
was congdructed in 1979. The property congsts of three multi-tenant buildings totaling approximately
199,000square feetof GLAon approximately 11 acresof land Theclear height is between 17 and 20 feet
and the office finish isapproximately 23% The asse has excellent accesto Loop610, Interstate Highway 10
and USHighway 290.

6500 & 6600 Long Point Road, Houdon, Texa. This industriaproperty is known as Longpoint Centre A
and C and was constructed in 1979. The property condsts of two multi-tenant buildings totaling
approximately 189,700square feetof GLAon approximately 8 acresof land The clear heightsare between
18 and 21 feet and the office finish is approximately 11.6% The buildings have excellent acces to Lo
610, Interstate Highway 10 and USHighway 290.

11000Corporate Center Driyelouston, Texad.his officeproperty is known as Beltway 8 Corporate Centre
Il, and was constructed in 2003 in Houston, Texas. The property consists, dfvorstorey multi-tenant
building totaling approximately 10100 square feebf GLAon approximatelyi0acresof land The property
iswell-locatedin the Northwest Houston suimarketnear the intersection of the Sam Houston Parkway and
the Northwest Freeway.

10900 Corporate Center Drive, Houston, TeX&is officeproperty s known as Beltway 8 Corporate Centre
lll, and was constructed in 2006 in Houston, Texd®e property consists of onéwo-storey multi-tenant
building totaling approximately3l,000 square feebf GLAon approximately 11 acresf land The property
iswell-locatedin the Northwest Houston sutnarket near the intersection of the Sam Houston Parkway and
the Northwest Freeway.

4920 Westwg, Houston,Texas This officeproperty is known as Beltway 8 Corporate Centre IV, and was
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constructed in2006 in Houston, TexasThe property consists of oneéwo-storey multi-tenant building
totaling approximately 131,9Dsquare feeiof GLAon over12 acreof land The property isvell-locatedin
the Northwest Houston sumarket near the intersection of the Sanodiston Parkway and the Northwest
Freeway.

INDEBTEDNESS
Credit Facilites

As atDecember 31, 201 he REIT had a revolving credit facility secured by a charfeean9 L Ra®Rviay
Placecomplexd i KS dawS @2 f BubjgcHto @itald Edvehant,¢hé maximum amount available to
the REIT undethe Revolving Faciliig $240 million, which was increased from $120 million on February 28,
2018 Amounts can be drawn under tliRevolving Facilityy both US and Canadiadollars. TheRevolving
Facilitybears interest at bankefacceptancéLIBOR rate plus 2.00% per annum or prime/U.S. base rate plus
1.00% per annum. As Btecember 31, 201 the amount drawn on th&®evolving Facilitwas $1.8million

and no U.S. dollar anvots have been drawn.

The interest rate on $6fillion drawn on the facilities has been effectively fixedBat26 per annum after
giving effect to an interest rate swap agreement.

Mortgages

Agellaf) aggregae indebtedness indudes mortgages payable which are secured by charge certain
investment properties. As &@ecember 31, 201, the mortgages carried a weighted average interest rate of
4.46% per annumand reflect an aggregate outstanding principal amount of approxima$&§1 million.
Included in existing mortgages payable d@cember 31, 201are U.S. dollar deaminated mortgages
representing an aggregate principal amowith298.7million (U.S.£38.1million).

Included in mortgages payable are U.S. dollar denominatedgagesrepresenting an aggregate principal
amount of$43.9 million (U.S$35.0 million) which carry variable interest rates. Agellan has entered into
interest rate swap agreementseffectivelyfixing such variable interest rates at a weighted annual average
interest rate of 337%per annum(as at December 31, 20}, to hedge its exposure to fluctuations in interest
rates with respect to these mortgages.

Included in mortgages payable is one @dian dollar denominated mortgage the principal amounof $2.0
millionwhich carries a variable interest rate. Interest is charged af#&0s points over the 98ay Canadian
dollar offered rate(CDOR)

The remaining mortgages payable are all atdirates of interest.
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Debt Maturities

Thefollowing table sets out, asat December 31, 201 The principal ingtallments and maturity balancesof
I 3 S fsindrtgagesto be paid over ead of the following five calenda years stated in 00@.

Weighted
Scheduled Total Scheduled Average
Principal DebtMaturing  Mortgage Interest  TotalDebt Interest Rate of
Year Payment During theYear  Payable Payment Service  Debt Maturing®
2018 5,931 63,840 69,771 11,984 81,755 5.34%
2019 5,419 42,435 47,8%4 9,886 57,740 3.97%
2020 3,841 40,541 44,382 6,726 51,108 3.89%
2021 3,793 - 3,793 6,278 10,071
2022 3,235 46,473 49,708 4,663 54,371 5.31%
Thereafter 4,405 80,794 85,199 5,458 90,657 3.93%
Face Value $ 26,624 $ 274,08 $300,707 $44,995 $345,702

(M Represents the weighted average annual interest rates on principal repay®tangturity occurring in the respective year.

CURRENCAND INTEREERATEHEDANGARRANGBVIENTS

Currency Hedging Arrangements

Given that a significantportion of Agellar2 @avesments and operationsare conducted in U.S.dollars and
Agellanpays dstributions to Unitholders in Canadian dollars, Agellanhas implemented adive hedging
programsin order to offset the risk of revenue losses and provide more certainty regarding the payment of
distributions to Unitholders. Agellanhas entered into currency hedging arrangements with a Scredule |
Canadan chartered bank pursuant to which the counterparty has agreed to exchange U.S dollars for

Canadan dollarson a monthly basia Yy 2 NRSNJ (12 NBRdzOS GKS w9CQadafian

and U.Sforeign exchange rate. As becember 31, 2017 3 S f fast fgr€lgn currency forwardontract

matures on December 31, 291and the total notional value oéll of Agellaf2 forward contracts was

U.S.42.6 million which have a weighted averaf@ward exchange rate of 29 Canadian dollat.00 U.S.
dollar.

Interest Rate Swagp Arrangements

In order to effedively conwert a portion of its floating rate debt into fixed rate debt, Agellanhasentered
into interest rate swgp agreements with various lenders(the dinteress Rae Swa Agreementst). In
connection with the Interes Rae Swap Agrements, Agellanmay be required to post collateral with the
sSwgp counterparties in order to sealre its potential payment obligations under the Interes Rate Swa
Agreeaments.

As atDecember 31, 201 approximatdy 9% of Agelan@ total indebtednesswasfloating rate debt that is
not hedged byinterest Rate Svap Agreements
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RISKFACTORS

Agellanfaces a variety of significant anddiverserisks, many of which areinherent in the busnessconducted

by Agellarand the tenants of the properties. Descibed below are certain risks that could materially affec

Agellan Cther risksand uncertainties that the RET does not presently consder to be material, or of which

the REITIis not presently aware, may becomeimportant factors that affed the w 9 k ftitCre financid

condition and reaults of operations. The occurrenceof anyof the risksdisaussedbelow could materially and

adversdy affect the business, prospeds, finandal condition, and resultsof operations or cash flow of
Agellana 2 NB2 GSNE FdzNIKSNJ AYTF2N¥IGA2Yy 2y | 3SttFyQa odza
its MD&A for the yeaendedDecember 31, 2017This information is incorporated by reference herein and

is available on SEDARmatw.sedar.cont Y R 2 Y s wéb$té divivw. @ellanreit.com

Risk Factors Related to the Real Estate Industry and the Business of the REIT
Real Property Ownership and Tenant Risks

Real egate ownership is generally subject to numerous fadors and risks, induding changes in general
economic conditions (such as the availability, terms and cod of mortgage financings and other types of
credit), locd economic conditions (sud as an oversumply of properties or a reduction in demand for rea
estate in the area) the attractiveness of properties to potential tenants or purchasers competition with
other landlordswith similar available space, anthe ability of theowner to provide adequat maintenane
at competitive costs.

Thew 9 L ¢ofeitiesldadi KS &t NgBnkedSeNdcom8 thréugh rent payments made by tenants. Upon
the expiry or terminationof any lease there can be no assurace that thelease will berenewed or thetenant
replaced for a number of reasans. Furthermore, the terms of any subsequent lease may be less favourable
than the existing lease including the addition of restrictedcovenants. The REIT is also party to certain leases
which provide the tenant with the right to terminate prior to expiry of the leaBe RO L ¢athdlowsand
financid postion would be materally adversel affected if itstenantswere to become unableto meet their
obligationsundertheir leasesor if a significant number of tenants exercised early termination optiaorsif
a significantamount of availabé spa@ in the Properties was not able to be leasal on economically
favourable lease terms. In the event of default by a tenant, the RET may experience delays or limitationsin
enforcingitsrights as lessa and incur substantial costs in protecting its investment. In addition, restrictive
covenants may narrow the field of potential tenants at a property ard could contribute to difficulties in
leasirg spa@ to new tenants Furthermore at any time, atenarnt may seek the protedion of bankruptcy,
insolvencyor similar lawswhich could result in the rejection and termination of the leaseof the tenant and,
thereby, causeareductioninthe REE Seashflows,finandal condition and resultsof operationsand itsability
to make dstributionsto Unitholders.

Liquidity

Aninvestment in rea estate isrelatively illiquid. Such illiquidity will tend to limit thew 9 kabil®dy to vary its
portfolio promptly in respon® to changing ecoromic or investment conditions. In recessbnary times it may
be dfficult to dispose of certain types of real estate The cosfs of holding real estate are consider#le and
during an economc recessio the RET may be facedwith ongoingexpenditureswith a declinirg prosped of
incoming receiptsin such circumstancesit may be necessay for the RET to dispo® of properties at lower
pricesin order to gererate sufficient cashfor operaions and make distributionsto Unitholders The REITs

operating line availability is also subject to certain conditions relating to the financial performance of the
propertiessecuring the facility.
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Financing Risks

Asof December 31, 201 7he REIThad outstanding indebtednessat face value 0$392.5million. Although
aportion of the cash flav generated by the Propertieswill be devoted to servicingthe REL ¢dabt, there can
be no assrance that the RET will continueto generate sufficient cash flow from operationsto meet required
interest and principal payments. If the REITis unable to meet interest or princpal payments, it coud be
required to seek renegotiation of such payments or obtain additional equity, debt or other finandng. The
failure of the REITto make or renegatiate interestor principal paymentsor obtain additional equity, debt or
other financing could adversdy impact the REI'TR financial condition and results of operaions and
decrease the amount of cash avalable for distribution to Unitholders.

The RET will be subjed to the risksassociated with debt financing, induding the risk that the mortgagesand
banking facilities seaired by the Properties will not be able to be refinanced or that the terms of such
refinancing will not be asfavourable asthe terms of existingindebtedness, which may reduceARO. Tothe
extent the RET incurs variable rate indebtedness this will result in fluctuations in the w 9 k d<® of
borrowing as interest rates change. To the extent that interes rates rise, the REL ¢ dperating results and
financid condition could be adersely affected anddecrease the anount of cas availabk for distributionto
Unitholders

The w 9 k dredit facilities contain covenants that require it to maintain certain financid ratios on a
consolidated basis If the RAIT does not maintain such ratios, its ability to make dstributionsto Unitholders
will be limited.

TaxRelated Risk Factors
Canadian Tax Risks

Non-Resident Ownership The REIT intends to comply with the requirements under the Tax Act at all

NEf S@Fryid GAYSa &d4dzOK GKIFG AG YFAydlrAya Ada adl ddza |
Tax Act. Undethe Tax Acta trust may losés status as a mutual fund trust if it can reasonably be considered

that the trust was established or is maintained primarily for the benefitairesident personsexcept in

limited circumstances. Accordinghgn-residentsmay not be the beneficiaManers of more than 49% of the

Units (determined on a basic or a fully diluted basis). The Trustees also have various powers that can be used
for the purpose of monitoring and controlling the extentrafn-resident ownership of the Units.

The restrictions o the issuance of Units by the REIheo-rS a A RSy 4 a Yl & yS3al iApgSte |-
to raise financing for future acquisitions or operations. In addition,rthie-resident ownership restrictions
may negatively impact the liquidity of the Units @the market price at which Units can be sold.

REIT Exception Although, as of the date hereof, management believes that the RE$Tmet the
requirements of the REIT Exception throughout 2ahere can be no assurance that the REIT will be able

to qualify for the REIT Exception such that the REIT and the Unitholders will not be subject to the SIFT Rules
in 2017 or in future years. A disposition by the REIT of a portion of its real estate assets in a year may result

in the REIT failing to meet thhequirements of the REHExceptiorfor the year of the disposition and future

years. If the REIT does not meet the conditions for the Rid&ptionfor a year, it may be subject to SIFT

GFE 2y-LRNAFRYAY SINYAy3Iaé RAAGNAOGDzESR RdzNAYy 3 (KI

In the event that the SIFT Rules apply to the REIT, the impact to Unitholders will depend on the status of the
Unitholdersand, in part, on the amount of income distributed which would not be deductible by the REIT in
computing its income in a particul& S NJ I YR ¢KI G LRNIA2ya 2F GKS wol
O2yaidA GldANDG Toyi2y2 SIENYAy3Iaédsr 20KSNI AyO02YS ' yR NB i dzN
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The SIFT Rulemay adversely affect the marketability of the Units, the amount of cash available for
distributions to Unitholders and the afté¢ax return to investors.

Foreign Accrual Property IncomeFAPkarned byAgellay 2 YYSNOAF £ w9 L ¢USEdusb> Ly Od
be included in computind\gellan Canadagcome for the taxation year of Agellarai@ada in which the

taxation year of Agellan U.S. ends, subject to a deduction for gratded ¢ T2 NS A 3y | OONMz £ G
in accordance with the Tax Act. The deduction forgrosded] ¢ F2 NBSA 3y | OONMz- £ G EE
FAPI realized by Agef 'y ! o{ @ (KSNBXo6e& AyONBlFraiay3a 13sttlry [y
available for distribution to Unitholders. In addition, as FAPI generally must be computed in accordance with

Part | of the Tax Act as though the affiliate were a msidf Canada (subject to the detailed rules contained

in the Tax Act), income or transactions that are not taxable to Agellan U.S. under the Code may still give rise

to FAPI for purposes of the Tax Act and, accordingly, may result in a Canadian tyxdfakgellan Canada,

thereby reducing cash available for distribution to Unitholders.

Change of Lawr There can be no assurance that Canadian federal income tax laws, the judicial
interpretation thereof, the terms of the tax treaty between Canada and thweited States, or the
administrative and assessing practices and policies of the CRA and the Department of Finance (Canada) will
not be changed in a manner that adversely affects the REIT or Unitholders. Any suchrobginggrease

the amount of tax payiale by the REIT or its affiliates wray otherwise adversely affect Unitholders by
reducing the amount available to pay distributions to Unitholders or changing the tax treatment applicable

to Unitholders in respect of such distributionShould the REIdease to qualify as a mutual fund trust under

the Tax Act, the consequences may be material and adverse.

Non-Residents of Canada The Tax Act may impose additional withholding or other taxes on distributions
made by the REIT to Unitholders who aw@n-resident for purposes of the Tax Adhese taxes and any
reduction thereof under a applicabletax treaty between Canada and another country may change from
time to time.

Limit on Activities

ToYIAyGalr Ay AGa adalddza +Fa | avydzidzr £ FdzyR (NHza (¢ dzyt
business activities and is limited in the types of investments it may makeDd&diaration of Trustontains
restrictions to this effect.

U.S. Tax Risks

U.S. Internal Revenue Service Challengéhe! ®{ @ LYy G SNy I f w &SayShalzsge ¢edabildA O S
tax positions taken by the REIT, Agellan Careah Agellan U.S., including the position that the interest on

the Agellan U.S. Notes is deductible rmt subject to withholding If such a challenge were sustained,

interest payments on the Agellan U.S. Notes would be recharacterized adedaoitible distributions with
NBaLISOdG G2 '3Stftly ! of ®dQa Sljdzide FyR O2dAZ R 0S &dzmc

Even if the Agellan U.S. Notese properlycharacterized as debt, there is a risk that amounts payable by

1 3Sttly ! ®{ d dzy RSNJ G6KS ! ISttty ! ®{d b203Sa YlI& 065 1
4dzOK S@Syiz GKS SE @Sambuntxaul bk refabictelizétlya@ Hodedustpla

distributions on equity. The inability of Agellan U.S. to deduct all or a portion of the interest paid on the
Agellan U.S. Notes could materially increase its taxable income and thus its U.S. fextera tax. In

addition, the recharacterization of interest payments as distributions on equity could causepsiychents

to be subject to U.S. federal withholding tax. These changes would adversely affect the financial position and
cash flow of Agellan U.8nd would reduce its aftelax income available for distribution.

Section 385 of the Code U.S. TreasuriRegulations under Section 385 of the Code impose additional
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limitations on intercompany debt incurred by AgellanS. These regulations treat reldt@arty debt as
equity for U.S. federal income tax purposes in cer@icumstancesjncluding, for example, in certain
circumstances in which a debtor corporation makesdiatribution exceeding certain current and
accumulated earnings and profits. Thedédsection 385 regulatiorgenerally apply only to related party
debt issued by U.S. corporations after April 4, 2016. However, the regulatiapsalso recharacterize as
equity certain related party debt refinanced or otherwise deemed reissued after A@®R016, subject to
complex exceptions. If any portion of the Agellan U.S. Notes were so recharacterized, thetheiveise
deductible interest paid on such portion could be recharacterized as alaductible distributionsubject

to U.S. federal withhdling tax. Such withholding tax, as well as the loss of the deduction by Agellan U.S.,
g2dZ R AYONBIFrasS ''3Sttly ! o{dQa ! d{d FSRSNIf AyO2YS
tax liability could materially and adversely affect thediness, prospects, financial condition, results of
operations orcash flow of the REIT and its ability to make distributions to Unitholders.

Dispositions of Real Property Agellan U.S. will be subject to tax under the Codé@wdisposition of real

property, whether suclproperty issold directly or indirectly through the sale of securities of an underlying

entity. In addition, Agellan Canada generally will be subject to tax under the Code on a disposidemed
dispositionof stock of AgellanU.8.F ! ISttty ! o{d A& I a! yAGSRUSGI GSa
taxes paid in connection with such dispositions will reduce the adberproceeds received by the REIT on

such sales.

Section 163(j) of the Code For taxable years beginningfter December 31, 2017, Section 163(j) of the

Code, aamended by the Tax Cuts and Jobs Act, limits the deductibility of net interest expense paid or
accruedondebtJNR LISNI & Fff20F6fS G2 | GNIYRS 2N) odzaAySaa
certain exceptions. Anyterest expensen excess of the limitation is carried forward and maydbducted

in a subsequent year, subject to the 30fitation. Adjusted taxable income is determined without regard

to certain deductions, including thoserfoet interest expense, net operating loss carryforwards and, for

taxable years beginning before January 1, 2@hreciation, amortization, and depletion. Provided the

taxpayer makes a timely election, the 30% limitation does apply to a trade or buséess involving real

property development, redevelopment, constructiomeconstruction, acquisition, conversion, rental,
operation, management, leasing, or brokerage, as defined for fdd&ral income tax purposes. If this

election is made, depreciable rngaroperty held by the relevant trade business must be depreciated under

an alternative depreciation system under the Code, which system is genavaeliya longer period of time

than the generally applicable system of depreciation under the CodeellaAdJ.S. (or anotheapplicable

U.S. affiliate) does not make the election or if the election is determined not to be available with respect

all or certain of our U.S. business activities, then the new interest deduction limitation could result in an
AYONBLI&AS Ay 138ttty ! of{dQa | of & TS RSNadéralihcgniezax S G E
liability could materially and adversely affect the business, prospects, financial conditigulis of

operations or cash flow of the REIAddts ability to make distributions to Unitholders

Tax Cuts and Jobs A€@n December 22, 2017, théS. enacted the Tax Cuts and Jobs Act. Among a number
of significantthanges to th&€€ode, the Tax Cuts and Jobs Act reduces the marginadgpSrateincometax

rate from 336 to 21%, limits the deduction for net interest expense, shifts the United States toward a
modified territorial tax system, changes the rules governing theofiset operating loss carryforwardand
imposes new taxes to combat esion of the U.S. federal income tax base

¢CKS wo9L¢ KFa 0SSy Ay (KS LINRPOSaa 2F NBOASgAYy3a GKS

For the year ended December 31, 2017, the REIT h¥s3¢ 4 dzZNBER GKS w9L ¢ Q&theRS T S NNJ

reducedfederal corporate taxate of 21% effective January 1, 2018 which will apply in future years when
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future years since the existing AMEdits could be now refundable if not used to offset actual tax liability.,
LG Aa SadAYIFIdSR dKId GKS woL¢Qa ! ac¢ QINGSRAEGEE ¢S
income forecast. Accordingly, the REIT kept the AMT credits as a dedsgetas of December 31, 2017.

The REIT will continde evaluatethe impact of the TaxCuts and JobActon its business.here can be no
assurance (i) thahe U.S. federal income tax liability of Agellan U.S. or its affiliates will not increassifiac!

as a result of a reduction in the ordinary course of the amortization or depreciation ba#lie &f.S.
Partnershig groperty (without sufficient additional capital expenditures to replace such basisyeral
additional limitations ormAgellan U.Sability to claim a deduction for U.S. federal income tax purposes for
interest paid on the Agellan U.Sotes,and (ii) that the laws, the judicial interpretation thereof, the terms

of the tax treaty between the United States and Canada, or the admitiigirand assessing practices and
policies of the IRS and thé.S. Treasuripepartment will notchange possibly on a retroactive basis, in a
manner that adversely affects the REIT or Unitholders. Any increase in the amount of U.S. federal income
tax payabe by Agellan U.S. or its affiliates could adversely affect Unitholders by reducing the amount
available to pay distributions to Unitholders.

Development Risk

Development risk arises from the possibility that completed developments will not be leadbdtaosts

of development will exceed original estimates, resulting in an uneconomic return from the leasing of such
ALl OSo !3AStftlyQa O2yaidNHzOGA2Y O2YYAlYSyda | NB adzo.
projects, which include: (i) cotraction or other unforeseen delayscluding municipal approvals; (ii) cost

overruns; (iii) the failure of tenants to occu@nd pay rent in accordance with lease agreements, some of

which are conditional(iv) the inability to achieve projestl rental rates or anticipatediming of leasng

activity; and (v) an increase in interest rates during the life of the development or redevelopment.

Current Economic Environment

Continued concensabout the urcertainty over whether the ecanomy will beadversely affected by inflation,
deflation or stagflation, and the system¢ impad of increasel unemployment, volatile energy prices
geopolitical issies the availability and cog of credit, and the mortgage market in the United States have
contributed to increasal market volatility and weakened business and consumer confidence. This difficult
operating environment could adversel affed thew 9 kabilidy to generate revenues, thereby reducing its
operatingincome andearnngs. If theseecanomic conditionscontinue, the RO L ¢e@aéts may be unable to
meet their rental payments andother obligaionsdue to the REIT which could have amaterial adverseeffect
onthe RET.

Geographic Concentration

The Propertiesare located in the United States and Canada, primarily in Texas and Georgiaand a significant
portion of thew 9 kENCQs derived from Texas Georgia,Ontario and the Chicago metropolitan statistical
area.As a reault, the w 9 k perfbrmance is particularly sensitive to economic changes in Texas Georgia,
Ontario and Chicagp. The market value of the Properties, the income generaed by the REITand the RETQ a
performanceare particularly sensitivedo changesin the economic conditionand regulaory envirorment of
Texa, Georgia,Ontarig Floridaand Clicago.Adverse chagesin the ecanomic condition or regulatory
environment of Texa, Georgia,Ontario or Chicago may have a material adverse effed on the w9 k ¢ Q
busness cas flows, financid condition and results of operations and ability to make dstributions to
Unitholders.
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Tenant Concentration

The RET derives a significant portion of its in-place base rental revenue from its ten larges tenants
Consequently, reenues are dependent on the ability of those tenants to meet rent obligations and the
REL ¢ @ility to collect rent from them. If such tenants default on or cea® to satisly their payment
obligations, it could adversely impad thew 9 Efihacia condition and results of operationsand decrea
the amount of cas available for distribution to Unitholders

Access to Capital

The real estate industry is highly capital intensive The RET will require acces to capitd to maintan its
properties, as well as to fund its graw strategy and certain capitaéxpenditures fromtime to time.
Although thecredit facility is availablefor acquisitions,there can be no assurance that the RET will
otherwise have acces$o sufficient capital or acces to capitd on terms favourabk to the RET for future
property acquisitionsfinancing or refinancirg of propetrties, funding operating expensesor other purposes.
Fdlure bythe RETto accessequired capital could adwersdy impactthe RO L fin@riial condition and resuts
of operationsand deaeasethe amount of cashavailable for distribution to Unitholders

Acquisitions

¢tKS woL¢Qa odzaAySaa LIy AyOfdzRSaz FyY2y3a 20KSNJ G
opportunities, pursuing such opportunities, consummating acquisitions and leasing such properties. If the
REITisunadtomanageh 1 & INB oK STFFSOGAGStesr Al O2dA R I ROSNE
results of operation and decrease thenount of cash available for distributions to Unitholders. There can

be no assurance as to the pace of growth throymgbperty acquisitions or that the REIT will be able to

acquire assets on an accretive basis and, as such, there caralssurance that distributions to Unitholders

will increase in the future

Competition

TheREITcompeteswith other investors, managers and owners of propertiesin seekng tenants and for the
purchase anddevdopment of dedrable real edate properties. Some of the indudrial, office and retail
properties of the REITQ éompetitors are newer, better located or better capitalized than the Properties
Certah of these competitors may have greater financid and other resourcesand greater operating flexibility
than the REIT The existence of competing managers and ownerscould have a materid adver® effed on
thew 9 kabildy to leae spae and on the rentsthe RET is able to charge, and could materialy adversey
affed revenuesandthew 9 kabilfdy to meet its oHigations.

Foreign Currency Fluctuation

Aportion of the w 9 k dye®ationsare conducted in the United States and the financiad position and results
for these operations are denominated in U.S.dollars. The REITQ functional and reporting currency is the
CAD Accordinglythe revenuesand expenseaof the United Statesoperatiorsare translatedat averagerates
of exchangein effed during the period. Asses and liabilities are translated at the exchange rates in effea
at the balance sheetdate. Asareault, thew 9 Econblidated financia position is subjectto foreign currency
fluctuation risk on the United State®perations,which could adverselyimpactits operatingreaults andits
cash flows. In addition, becatse the distributionsto Unitholders are denominated in CAD, the cashavalable
for distribution to Unitholderscould be adwerselyimpacted. Althoughthe REIThas entered into currency
hedging arrangements in respectof its foreign currencycash flows, there are no assurances that the full
amount of the foreign currency expasure will be hedgedat any tme.
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Capital Expenditures and Fixed Costs

Certan significant expenditures, including property taxes maintenance costs, mortgage payments,
insurance costs andrelated charges, must be made throughout the period of ownership of real property,

regardlessof whether the property is produdng sufficient income to pay suchexpenses This may include
expenditures to fulfill mandatory requirements for energy efficiency.In order to retain desirabé rentable

space and to generat adequate revente over the long term, the RET must maintain or, in some cases,
improve eachproper(i & @rilition to meet market demand. Maintaining a rental property in accordance

with marke standard can entail significantcosts,which the REITmay notbe able to passon to itstenarts.

Numerousfacors,indudingthe ageof the relevantbuilding structure, the material and subgtances used at

the time of construction or currently unknown building code violations could result in subgantial

unbudgeted costs for refurbishment or modernizaion.

If the actualcostsof maintaining or upgrading a property exceal the w 9 Eebtithates or if hidden defects
are disaovered during maintenance or upgrading which are not covered by insurance or contracdual
warranties, or if the RET isnot permitted to raise rentsdueto legal congtraints, the RET will incur additional
and unexpected costs If competing properties of a similar type are built in the area where one of the
Propertiesis located or similar properties located in the vicinity of one of the Propertiesare substantially
refurbished, the NOlderived from andthe vaue of such property could be reduced. Any failure by the RAIT
to undertake appropriate maintenance and refurbishment work in respase to the factors desaibed above
could materially adversel affed the rental income that the RET eams from such properties, for example,
such a failure could entitle tenants to withhold or reduce rental payments or even to terminate exsting
leasesAny such event coud havea materid adverse effed onthew 9 &cadflows, financid condition and
reqults ofoperationsand its ability to make dstributionsto Unitholders.

Derivative Risks

The RHET invests in and usesderivative insruments, induding futures, forwards, options and swaps, to
manageits curencyexchangeand interest rate risksinherent in its operations. There canbe no assirance
that the REITQ aedgikg activities will be effective. Further, these activities, although intended to mitigate
price volatility, exposethe RET to other risks The RET is subjed to the credit risk that its counterparty
(whether a clearirg corporation in the caseof exchangetraded instruments or another third party in the
caseof over-the-counter instruments) may be uraeble to meet its obligations. In addition, there is a risk of
loss by the RET of margin depositsin the event of the bankruptcy of the deder with whom the REIThasan
open position in an option or futuresor forward contrad. In the absence of adively quoted market prices
and pricing information from external sources,the vauation of these corads involvesjudgment and use
of egimates. Asa resut, changesin the underlying assumptions or use of alternative valuation methods
could affed the reported fair value of these contracts. The ability of the RET to close outits positions may
als be affected by exchange-imposed daily trading limits on options and futures contracts. If the RET is
unable to closeout a position, it will be unable to realiz its profit or limit its losses until such time as he
option becomes exerdsalle or expiresor the futures or forward contractterminates,asthe casemay be.
Theinability to closeout options, futures and forward postions could also have amaterid adverse effed on
thew 9 L Gilidyéto ubederivative instruments to effectively hedgeits currency exchange and interes rate
risks.

Environmental Matters

Environmental legislation and regulations havebecome increasngly important in recentyears.As a current
or previousowner of interessin real property in the United Satesand Canada, the REITissubjectto various
United States and Canadian federal, state, provincid and municipal laws relating to environmental matters.
Such laws provide that the REITcoud be, or becane, liable for environmental ham, damage or cods,
indudingwith resped to the releas of hazardoustoxic or other regulated substancesinto the environment,
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and theremovalor other remediationof hazardoustoxic or other regulated substancethat may be presen
at or under its properties. Further, liability may be incurred by the RET with regped to the release of such
substances from or to the Properties These laws often imposeliability regaidiess of whether the property
owner knew of, or was responsible for, the presen@ of such substaxces Those laws also govean the
maintenance and removal of adhestoscontaining materiasin the event of damage, demolition or renovation
of a property and also govern emissons of and exposure to asbestos fibres in the air. Certan of the
Propertiescontain or might contain asbestos containing materials.Thecosts of invegigaion, removaland
remediation of such subgancesor properties, if any, may be substantial and could adversel affed thew 9 k
financid condition and resut of operationsbut isnot estimable. The presence of contamination or thefailure
to remediate contamination may alo adversely affea thew 9 kabil®®y to sel such property, realizethe full
value of such property or borrow using such property ascollateral seairity, and could paentially result in
claims against the RET by public or private parties.

ThePropertiesmay containground contamination, hazardows substancesand/or other residualpollution
and enmvironmental risks.Buildingsand their fixtures might cortain asbegos or other hazardous substances
such as pdychlorinated biphenyl, dichlordiphenyltrichlorethan, pentachlorphenol or lindane above the
allowable or recanmendedthresholds,or other environmental riskscould be assodated with the buildings.
The REITbearsthe riskof cost-intendve assessment, remediation or removalof suchground contamination,
hazardous subgancesor other residual pollution. The discovery of any such residud pallution on the sites
and/or in the buildings particularly in connection with the lease or sak of properties or borrowing usirg the
real estate assecurity could trigger claimsfor rent redudionsor termination of leasedor cause for damages
and other breach of warranty claims aganst the REIT The remediation of any pollution and the related
additional measures the RET would have to undertake could have a materialy adverse effed on the RET
and could involve considerable additional costs. The RET is also exposed to the risk that recourse aganst
the polluter or the previousowners of the properties might not be possible Moreover, the exigenceor even
themere suspicim of the existene of ground contamination hazardous materiglor other residual pollution
can materially adversely affed the value of a property and thew 9 kabilidy to leas or sel such aproperty.

The w9 k @pfrating policy is to obtain a Phase | environmental site assessmet, conducted by an
independentand exgrienced environmental consutant, prior to acguiring a property andto have Phasdl
environmental site assessmenwork completed where recommendeal in a Phae | environmental site
assessmet. Despite obtaininguchenvironmental site assessents,the RETmay become subjed to liability
for undetectad contamination or other environmental conditions at its properties, which could negaively
impactthe REI® finandal condition and results of operations and decreasé¢he amount of cash avalable
for distribution.

The RET intendsto make the necessay capital and operating expenditures to comply with environmental
laws and addres any materid environmentd issues and suc costs relating to environmental matters may
have amaterid adverse effect onthew 9 EbtidRess financid condition or resultsof operation anddecreag
the amount of cashavalable for distribution. However, environmental laws canchange and the REITmay
became subject to evenmore stringent environmental laws in the future, with increasel enforcement of
lawsbythe government Conpliance with more stringent enwronmental laws,which may be more rigoroudy
enforced, the identification of currently unknown environmental isaues or an increa in the costs required
to address a currently known condition may have an adwerse effect on the RA¢ (Iidandal condition and
results of operaion anddecreasehe amount of cashavalable for distribution to Unitholders.

Natural Disasters

Certah of the Propertiesare located in Texasand Floridawhere buildingshave sustaned storm damagein
the past. While the RET has insurane to cover a substantial portion of the cog of natural disastersthe
w 9 kigs@ance ndudes deductble amounts and certain items may not be covered by insurance. Future
natural disagers may significanty affed the w 9 k dp&aions and propertiesand, more specifically, may
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cau® the RETto experiencereduced rentalrevenue (indudingfrom increasedraancy) incur cleanup costs
or otherwise incur costs in connection with such events. Any of these events may have a materid adver®
effedt on the w 9 kblghesscad flows, financia condition and results of operationsand ability to make
distributionsto Unitholders.

Regilation

The RAT is subject to laws and regulations governing the ownership and leasng of real property,
employment gandards, environmental matters, taxesand other matters. It is possble that future changes
in applicable federd, provincial state, locd or common laws or regulationsor changesin their enforcement
or regulatory interpretation could result in changes in the legal requirements affecting the RET (including
with retroactive effect). Any changesmthe lawsto which the RETissuljed could materially adversel affea
the rights and titl e to the properties. It is not possble to predict whether there will be any further changes
in the regulatory regmesto which the RET is subjet or the effed of any suchchangeon itsinvegments.

Reliance on thdJ.S.Partnership

The RAT is dependent for a certain portion of NOI on the businessof the U.S.Patnership. The cash
distributions to Unitholders are dependent on the ability of the U.S. Partnershipo pay distributions in
resped of the units of the U.S. Partnershipihe ability of the U.S. Partnershipo pay distributionsor make
other payments or advances to the RET may be subject to contractual redrictions contained in any
instruments governing the indebtednessof the U.S. Partnershiprhe ability of the U.S. Partnershipo pay
distributions or make other payments or advances is also dependent on the ability of its subsidiariesto pay
distributions or make aher payments oradvancesto the U.S. Partnership

Potential Conflicts of Interest

The Trugeeswill, fromtime to time, in their individual capacities dea with partieswith whom the RET may
be deding, or may be seeknginvestmentssimilar to thosededred by the REIT The interestof thesepersons
could conflict with those of the RAIT. The Declaration of Trustontains conflict of interest provisions
requiring the Trustees to discbse their interests in certain contracts and transations and to refrain from
voting onthosematters.

General Insured and Uninsured Risks

The RET carries general liability, umbrella liability and/or excess liability insurance with limits which are
typically obtained for similar real edate portfoliosin the United Satesand Canada. Forthe property risks,
the REITcariS & Il R& | pr@perty insurance, induding, but not limited to, flood, earthquake and lossof
rental income insurance (with at leag a 12-month indemnity period). The RET also carries boiler and
machiney insurance covering all boilers, pressurevesselsHVAGystans and equipment breakdown. There
are, however, certain types of risks(generallyof a catastrophicature suchasfrom war or nuclea acciden}
which are uninsurabk under any insurance policy. Furthermore there are other risks that are not
economicaly viabk to insureat thistime. TheRElTcarriesinsurance for earthquake risks, subjec to certain
policy limits, deductibles and selfinsurance arrangements. Should an uninsured or underinsured lossoccur,
the REITcould loseits investment in, and anticipated profits and cash flows from, one or more properties,
but it would continueto be obligatedto repay anyrecourse mortgage indebtednesson such properties.

Reliance on Key Personnel

The managament and governanceof the REITdepends on the servicesof certain key personnel, induding
1 3StfFyQa Y gnttHSTMSeEsThe oS bf Yhe servicesof any key personnel could have a
materialadverse effectonthe REITand materiallyadwerselyimpactthe RETQf@nancid condition and results
of operationsand decreasethe amount of cash avalable for distribution. The REITdoesnot have ckeymané
insurance.

38



Litigation
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jurisdictions and Agellan may face risks associated with legal and regulatory changes and litigation. In the
normal course of operations, Agellan may tee involved in various legal actions, including claims relating

to personal injury, property damage, property taxes, land rights, and contractual and other commercial
disputes. Further, Agellan has operations in the U.S. which may, as a result of thkepcevof litigation in
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respect to outstanding, pending or future actions cannot be predicted with certainty, and the resolution of

such actionsmay &S 'y | RASNES &3hTIdve dperatyig résélts andvihdndiacdndition.

Cyber Security Risk

Cyber security has become an increasingly problematic issue for issuers and businesses in Canada and
around the world, including the REIT. Cybtxecks against large organizations are increasing in
sophistication and are often focused on financial fraud, compromising sensitive data for inappropriate use

or disrupting business operations. A cyber incident is considered to be any adverse eventdatgdrth the
O2yFARSYGAItAGRYT AydSaNRmRGe 2N FGFAtFoAfAGeE -2F (GKS
incident is an intentional attack or unintentional event that can include gaining unauthorized access to
information systems to disruppperations, corrupt data or steal confidential information. A&k S w9 L ¢ Q&
reliance on technology has increased, so have the risks posed to its systeih§  wpBnany €sis that

could directlymaterializefrom the occurrence of a cyber incident inckudperational interruption, damage

to its reputation, damage to its business relationships with its tenants, disclosure of confidential information
regarding its tenants, employees and third parties with whbe REITnteracts, and may result in negative
consequences, including remediation costs, loss of revenue, additional regulatory scrutiny and litiblagion.

REIThas implemented processes, procedures and controls to help mitigate these risks, but these measures,

as well as its increased awarenesshs risk of a cyber incident, do not guarantee that its financial results

will not be negatively impacted by such an incident.

Risk Factors Related to the Units
Cash Distributions are Not Guaranteed

There can be no asarance regarding the amount of income to be generated by the Properties The ability
of the REITto make cashdistributions to Unitholders andthe acual amount distributed, is dependent on
the operations and asseés of the REIT,and is subject to various facors induding financial performance,
obligaions under applicale credit facilities fluctuations in working capital, the sustainéability of income
derived from the tenants of the Propertiesand any capital expenditure requirements. Unlike fixed-income
sealrities, there is no obligation of the REITto distribute to Unitholdersany fixed amount, and reductions
in, or suspensions of, cash distributionsto Unitholdersmay occu that would reduce yield based on the
prevailing market price of the UnitShe market value of the Units will deteriorate if the REITSunable to
meet its distribution targets in the future, and that deterioration may be significant. In addition, the
compostion of cash distributionsto Unitholdersfor tax purposesmay change over time and may affed the
after-tax return for invedors.

Restrictons on Redemptions

The entitlement of Unitholdersto receive cas upon the redemption of their Unitsis subjectto the following
limitations: (i) the total amount payable by the RET in resped of sudh Unitsand all other Unitstendered for
redemption in the same cadendar month must not exaed $50,000 (provided that such limitation may be
waived at the discretion of the Trustees) (ii) at the time such Units are tendered for redemption, the
outstanding Units must be listed for trading on a stock exchange or traded or quoted on another market
which the Truseesconsider, in their sole dscretian, provides fair market value prices for the Units (iii) the
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trading of Unitsis notsuspended or halted on ary stodk exchange on which the Units are listed (or, if not
listed on a stodk exchange, on any market on which the Urits are quoted for trading) on the Redemption
Date for more than five trading days during the ten day trading period commenang immediately after the
Ralemption Dae; and (iv) the redemption of the Units must not resut in the delisting of the Units on the
principal stock exchangeon which the Units are listed.

Nature of Investment

Aholder of a Unit of the REITdoes not hold a shareof a body corporate. Asholders of Units of the REITthe

Unitholders do not have gatutory rights normally asso@ated with ownership of shares of a caporation

induding, for example, the right to brin3 opfress2 yar cderivatid S £tions. Dherights of Unitholders are

based primarily on the Declaration of TrusfThere is no statute governing the affairs of the RET equivalent

to the OB@ or the CBCA thich sets out the rights and entitlements of shareholders of corporations in

various circumstances As well, the RET may not be a recoqnized entity under certain existing insolvency

legislation such as the Bankruptcy and Insolvency A@anala) andthe/ 2 YL YA S& / NBRA G2 NAQ
Act(Carada),andthusthe treatment of Unitholders upon an insolvency is uncertain.

Availability of Cash Flow

AFFOmay exceed atual cash avaible to the REITrom time to time becauseof items sud as principal
repayments, leasig costs and capital expendituresin exces of stipulated reservesdentified by the RET in
its cdculation of AFFO and redemptions of Units, if any. The REITmay be required to use part of its debt
capadty or to reducedigributionsto Unitholdersin order to accommodag sud items. Credt facility terms
may prohibit paymentsor distributionsto Unitholdersby the RET in defaul circumstances.

Dilution

The number of Unitsthe RAT is authorized to isaue is unlimited. The RET may; in its sole discretion, issue
additional Units from time to time (including pursuant to any employee incentive compensatbn plan that
may be introduced in the future), and the interests of the holders of Units may bediluted thereby.

Public Market Fluctuations

The RET camot predict at what price the Units will trade and there can be no assurace that an active

trading market will be sustained A publicly-traded real estateinvesiment trust will not necessani trade at

values determined solely byreference to the underlying value of its real estate asset€onsequentlylnits

may trade at a price that is greater or lessthantwed L ¢ Qa y SG | aasSdad @It dz2S® hyS
influence the market price of the Units is the annual yield on the Units. Accordingly, an increase in market
interest rates may lead purchasers of Units to expect a higher annual yield which couldehdaéfect the

market price of the Units. In addition, the market price for the Units may be affected by changes in general
market conditions, fluctuations in the markets for equity securities, demand for real estate investment trusts

and real estate relad investments, and numerous other factors beyond the control of the REIT.
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DISTRIBUTIKDPOLICAND HISTORY

Agellanhasadopteda distribution policy, as permitted under the Declaration of Trust, pursuant to which it
may makepro ratamonthly cash distributions to Unitholders, holderslafS.Class B Unithrough the U.S.
Partnership and holders of Canadian Class B Units througladéament LP Management ofAgellan
believes that tiis per unit distribution wilallow Agellanto meet its internal funding needs, while being able

to support stable growth in cash distributiong Unitholders However, subject to compliance with the
Declaation of Trust, the actualistributionwill be determined by the Trustees in their discretion. Pursuant

to the Declaration of Trust, the Trustees have full discretion respecting the timing and amounts of
distributionsto Unitholders,including the adoptin, amendment or revocation of any distribution policy. It
isAgellaRa OdzNNBy G AyiaSyidaazy G2 YIS RA&AGNAROdziAZ2Yy A (2
and net realized capital gains Afellanas is necessary to ensure thagellanwill not be liable for ordinary
income taxes on such income.

Unitholders of record as at the close of business on the last business day of the month preceding a Distribution
Date will have an entitlement on and after that day to receive distributions in régfebat month on such
Distribution Date. Distribution® Unitholdersmay be adjusted for amounts paid in prior periods if the actual

AFFO for the prior periods is greater than or less than the estimates for the prior periods. Under the
Declaration of Trust and pursuant to the distribution policyAgkllan whereAgellaf2 éash is not sufficient

to make payment of the full amount of a distributidn Unitholders such payment will, to the extent
ySOS&aalNEsE 6S RAAUGNROMzZISR Ay (GKS F2N¥Y 2F FRRAGAZ2YVI

Agellanintends to make subsequent monthly distributiclasUnitholdersprovided that, the ability oAgellan

to make cash distribution® Unitholders and the actual amount distributetd Unitholders will be entirely
dependent onAgellard operations and assstand will be subject to various factors including financial
performance, obligations under applicable credit facilities and restrictions on payment of distribtdions
Unitholders thereunder on the occurrence of an event of default, fluctuations in warkiapital, the
sustainability of income derived from th&enants of w9 L ¢rdpartiesland any capital expenditure
requirements. These factors may resultAgellanpaying lower distributionso Unitholdersthan currently
FYGAOALI GSR 2 NI Yy 20/ D 0I20NEIEfdE @ { SS awA

The following table sets out the total amountmbnthly and annualizedistributionsto Unitholderspaid by
Agellanper Unit during each of the laitree financial years.

2017V 2016 2015
Monthly distribution $0.06458 $0.06458 $0.06458
Annualized distribution $0.775 $0.775 $0.775

MWhy b28SYOSNI HyZ HamTI GKS . 2FNR 2F ¢NHz2GSSa | LIWINRGSR |
$0.775 petUnit to $0.810 petnit, representing an approximate 4.5% increase ovettba-current annualized
distribution rate. The increase was effective with the distribufitsdanuary 2018hat was paid in February 2018

Tax Deferral on Distributions
The adjusted cost base of Units held by a Unitholder generally will be reduced hyrttaxable portion of
distributions made to the Unitholder (other than the nd@xable portion of certain capital gains). A

P YyAGK2E RSN gAff 3ISySNIfte NBIFIEATS F OFLMAGEE 3LAYy i
Units would otherwse be a negative amount, notwithstanding that the Unitholder has not sold any Units.
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GOVERNANEOFAGELLAN

Governance and Board

The Declaration of Trust provides that, sujed to certain conditions, the Trustees have the absolute and
exclusive power, control and authority over Agellaif2 asses and operations, as if the Trustees were the
sole and absolute legal and beneficial owners of Agellaf2 assés. The governance pradices, invegment
guidelines and operating pdicies of Agellanare overseenby a Boardof Trusteescondsting of a minimum
of one and a maximum of nine Tustees,a majority of whom must be Canadian residents. Agellanmug, at
all times, havea majority of Trusees who are independent within the meaning of NI58-101; provided,
however, that if at any time a majority of the Trusteesare not independent because of the death,
resignation, bankruptcy, adjudicatal incompetence remova or changein circumstanceof any Truseewho
wasan Independent Trustee, this requirement shdl not be appicalde for a period of 60 days thereafter,
during which time the remaining Trustees shdl appoint a sufficiert number of Trustees who qualify as
G A gpeRdenté to comply with this requirement.

The Board is currently comprised of seven Trugees, a majority of whom are independent. All of the
trusteeships and directorships of the Trusteeswith other public entities are discbsed in the biographica
information for each Trustee set out below.

The mandate of Agellar® Bard is one of stewardship and oversight of Agellanand its busiress The Board
hasadopted a written charter setting outts responshility for, among dher things, (i) participating in the
dewvelopment of and approving astrategic gdan for Agellan (ii) supervising the activities and managing the
investmentsand affairs of Agellan (iii) approving major decisians regarding the REIT (iv) defining the roles
and respongbilities of Management; (v) reviewing andapproving the busnessand investment objedives
to be met by Management; (vi) assessng the performanceof and owerseeirg Management; (vii) reviewing
Agellar®® debt strategy; (viii) identifying and managing risk exposure;(ix) ensuring theintegiity and adguacy
of Agellaiaternal mntrols and managerrent information g/stems;(x) succession lanning; (xi) egablishing
committees ofthe Board, where required or pudent, and defining their mandate; (xii) maintaining records
and providing reportsto Unitholders; (xiii) ensuring effective and adequate communication with Unitholders,
other gakeholders and the public; (xiv)determining the amaunt andtiming of dstributionsto Unitholders;
and (xv) acing for, voting on behalf of ad represerting Agellanas aholder of shares ofAgellan Canala,
Agellan Canadian GIAd, indirectly, the shares of Agellan U.S andthe U.S.Clas AUnitsand Canadian Class
A Units The Boar@® mandate is available on SEDARww.sedar.cond YR 1 3Sttl yQa
(www.agellanreit.com

The Board hasadopted a written postion desciption for the independent Chair of the Board which sets
out the CH s K2 respondbilities, including, as applicable, duties relating to setting Board meeting
agendas, chdring Board and unitholder meetings, Trustee development and communicating with
Unitholders and regulators. The Board also adopted awritte n position descrption for each of the committee
chairs which sets out ead of the committee chl- s &Jresponsibilities, including duties relating b setting
committee meeting agendas, chairing committee meetingsand working with the respectivecommittee and
Manageament to ensure, to the greaest extent possible, the effective functioning of the committee.

Thestandard of care and duties of the Trustees provided in the Dedaration of Trust are similar to those
imposedon drectors of a corporation govened by the (BQ. Accordingly, ead Trustee is required to
exercise the powers anddischarge the duties of his or her office honedly, in good faith and in the best
interess of Agellan and the Unitholders and, in connection therewith, to exercie the degree ofcare,
diligenceand skill that a reasondly prudent persa would exercig in comparabke circunstances The
Declaration of Trug provides that each Trustee is entitled to indemnification from Agellanin resped of
the exercig of the ¢ NXz&% pow&sand the discharge of the ¢ NXz3s dute§ @ovided that the Trustee
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acted honestly and in good faith with a view to the bed interests of Agellanand the Unitholders or, in the
cas of a criminal or administrative action or proceeding that is enforced by amonetary penalty, where the
Trustee had reasonalle groundsfor believing that his or her conduct waslawful.

Trustees will be elected at each annual meeting of unitholdersto hold office for aterm expiring at the close
of the rext annual meeting, or until a successo is appointed, and will be eligible for re-election. Other
than the Chief Executive Officer of Agellan who will be nominated pursuant to the terms of the
Declaration of Trust, nominees will be naminated by the Corporate Gowrnance and Nominating
GCommittee, in eadh case for election by unitholders asTrustees in acmrdance with the provisions of the
Declaraton of Trust and will be included in the proxy-related materialsto be sent toUnitholders prior to
each annual meetingof unitholders.

The Unitholders or the Trustees are entitled to change the number of Trustees comprising the Board. A
guorum of the Trugtees, being the majority of the Trustees then holding office (provided a majority of the
Trusteescomprising sich quorum are resdents of Canad), are pemitted to fill a vacang in the Trustees
exceft avacang resultingfrom an increasein the number of Trugees, from a failure of the Unitholders
to elect the required number of Trustees or a vacang in the Trustee appointed by virtue of sening as
Chief Exeeutive Officerof Agellan In the ab&nceof aquorumof Trugees,or if the vacang hasarisen from
an increasein the number of Trustees other than in accordane with the provison regarding the
appointment of trusteesin the Dechration of Trustor from afailure ofthe Unitholdersto eled the required
number of Trugtees, the Trustees will promptly cal a specid meeting of the Unitholders to fill the vacary.
If the Trustees fail to cal that meeting or if there is no Trustee then in office, any unitholder will be
entitled to cal such meeting. Except as otherwise provided in the Declaration of Trugt, the Trustees
may, between annual meetingsof unitholders, appoint one or more additional Trustees to setve until the
next annual meeting of unitholders, provided that the number of additional Trustees so appointed will
not at anytime excea onethird of the number of Trusteeswho held such office at the conclusim
of the immediatelypreceding annual meeting of unitholders. Any Trustee may resign upon 30 day<vritten
notice to Agellan unlesssuch resignation would causethe number of remaining Trusteesto be lessthana
guorum, and may be removed by anordinary resolution pas®d by a majority of the votes castat ameeting
of unitholders.

The Declaration of Trust provides that the Chief BExecutive Officer of Agellanwill be nominated for
election as a Trustee
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The following table sets forth the name, municipality of resdence, postionsheld with Agellanand principal
occupatian of the trustees and officersof Agellanasat the date of this AlF:

Name andMunicipality of Residence Paosition with Agellan

Period of Service as a Truste Principal Occupation

Terra Attard
Toronto, ON, Canada

Renzo Barazzu6k®
Burnaby, BC, Canada

FrankCamenzuli
Toronto, ON, Canada

Dayna Gibb&®(®)
Toronto, ON, Canada

Glen Ladouceu#x®®
Toronto, ON, Canada

Rafael Lazétd®)
Toronto, ON, Canada

Dov Meyer2X6)
Toronto, ON, Canada

Daniel Millett
Toronto, ON, Canada

Aida TammefX®
Toronto, ON, Canada

Notes:

Chief Operating Officer
and Secretary

Trustee

Trustee and Chief
Executive Officer

Trustee

Trustee

Trustee

Trustee

Chief Financial Officer

Trustee

(1) Member of the Audt Committee
(2) Member of the Corporae Governanceand Nominating

Committee

(3) Chair of the Audit Committee

N/A

Since November 13, 2017

Since November 1, 2012

SinceJune 122017

Since June 15, 2015

Since June 12, 2017

Since November 13, 2017

N/A

Since November 13, 2017

Chief Operating Officer, Agellan
CommerciaReal Estate Investment
Trust

President and Chief Operating
Officer of Sandpiper Group

Chief Executive Officer, Agellan
CommerciaReal Estate Investment
Trust

Corporate Director

Corporate Director

Chief Executive Officend member
of the Board of Directors of Elad
Canada Inc.

Chief Executive Officeind Executive
ViceChairman of Terra Firma Capiti
Corporation

Chief Financial Officefgellan
Commercial REIT

Corporate Director

(4) Char of the Gorp. Gowernance and Nominatirg

Committee
(5) Char of the Board

(6) Independent Trustee

As ofDecember 31, 2017as a group, thérustees and officers of Agellan beneficially @dndirectly or
indirectly, 780,443Units, representing approximale2.4% ofthe issued and outstanding Unit$n addition,

as at December 31, 2017, the trustees and officers of Agellan beneficially owned 7,855 deferred units.

Elad beneficially owned 6,239,246 Units, representing approximate@¥d 6f the issued and outstanding
Units as at December 31, 201Mr. Lazer is the Chief Executive Officer ahdember of theboard of
directors of Elad.

Sandpiper Real Estate Fund LimitBdrtnership beneficially owned 2,623,87%nits and Sandpiper
Opportunity Fund imited Partnershifpeneficially owned 1,680,521nliis, together representing 13.1% of
the issued and outstanding Units as at December 31, 2017. The general partner of theseghntitetships

is Sandpiper GP Inc., of which Mr. Barazzuol is an offiver Barazzuol has advised Agellan thathaes
cortrol or direction over the aforementioned Units beneficialywned by Sandpiper Real Estate Fund
Limited Partnership and Sandpiper Opportunity Fund 3 Limited Partnership.

Mr. Camenzuli, Mr. Millett and Ms. Attard beneficially owned, collectively, 871(G8tdian Class B Units
indirectly through their respective ownership of Nallega.
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Senior Management

The responsibilities of the senior management of Agellan include: (i) providing the Board with information
and advice relating to #noperation ofi K S  wrBgertie® &cquiditions and financings; (ii) establishing, at
least on an annual basis, investment and operating plans for the ensuing period; (iii) conducting and
supervising the due diligence required in connection with proposequisitions and completing any
acquisitions or dispositions; (iv) maintaining the books and financial records of Agellan; (v) determining and
preparing designations, elections and determinations to be made in connection with the income and capital
gainsof Agellan for tax and accounting purposes; (vi) preparing reports and other information required to
be sent to Unitholders and other disclosure documents; (vii) calculating all distributions; (viii)
communicating with Unitholders @other persons, including investment dealers, lenders and professionals;
and (ix) administering or supervising the administration, on behalf of the Board, of the payment of
distributions by Agellan.

The Board has adoptegiwritten position description fothe Chief Executive Officer which seut the key
responsibilities of the Chief Executive Officer. The primary functions of the Chief Executiveatdfizcézad
management of the business and affairs of Agellan, to lead the implementation of thietiess and the

policies of the Board, to supervise day to day management and to communicate with Unitholders and
regulators. The Boarbasdeveloped a written position description and mandate for the Chief Executive
Officer setting out key responsibiliiex Ay Of dzZRAYy 3 RdziAS& NBfIFGiAy3a G2
operational direction, Board interaction, succession planning and communication with Unitholders. The
Chief Executive Officer mandateconsidered by the Board for approval annually.

Until November 13, 2017, Agellan wasternally managed byNallega In 2017, Nallegawas paid a
management fee of $2.8 millignapproximately $0.5 milbn in property management fees and
approximately$0.6 million in incentive fees.

Biographicallnformation Regarding the Trustees and Executive Office

All trusteeswere elected at Agella@ Unitholder mesting on Junel2, 2017 with the exception ofMr.
Barazzuol, Mr. Meyer and Ms. Tammer who were appoitdetie Board of Trusteesn November 13, 2017
followingthe resignatios of Mr. Richard Dansereau, Mr. Anthony Messina and Ms. Kelly Srhiaherms of
all Trusteewvill expire on the date of the next annual meetiogunitholders

Trustees

Mr. Renzo BarazzuelTrustee:Mr. Renzo Barazzuol is PresidendaChief Operating Officer of Sandpiper

Group, a Vancouvdrased real estate private equity firm, sinds inception in September 2016. Mr.

NI T T dz2t 61 & LINBOA2dzate / Ch 2F (GKS 1ljdzAfAyA DNER
significant portfolios including diverse and direct interests in real estate, farming, energy, and
entertainment among others. He began there in 2008 as CFO for Aquilini Development and Construction

Inc. Prior to joining the Aquilini Group, Mr. Barazzuol was WiHXisted Amica Mature Lifestyles Inc.

6 a! Y Xran January 1999 to April 2008, first as CFO and #seBExecutive Vice President Business
Development. At Amica, Mr. Barazzuol was involved in public equity raises, financings, acquisitions,
dispositions, ta and rebranding of the company. Renzo earned his Bachelor of Commerce degree from the
University of British Columbia and is a Chartered Professional Accountant.

Mr. Frark Camerauli — Chid Execuive Officer and Trustee: Mr. Camenzuli brings over 35 ye@n$ broad

real estate operating and acquisition experience to Agellan. Mr. Camenzuli foamdekdNallegafrom
2003 until 2017 and was responsible for sourcing and maintaining relationships vith f f Snarici&l &
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partners since its inception. In adidin, sincel998 he has overseen the acquisition, management and
disposition of over $3.2 billion in assef&rom 1985 to 2002he was a principal and president of Caber
Capital and one of the founding partners of CBRE Limited. E8&® to 1985 Mr. Cameanuli held senior
management positions in several real estate companies including two major Canadian retail brokerage
firms. Mr. Camenzuli holds an Honours Bachelor of Arts degree and a Masters degree in Social Sciences
from the University of Western Ontaxi

Ms. Dayna Gibbs—Trustee Ms. Gibbs brings over fifteen years of finance and capital markets experience

to Agellan. Prior to foundingylPI Consulting, a boutique consulting and professional life coaching firm,
Dayna held progressively senior positions in the real estate investment banking divisions of BMO Capital
Markets, Brascan Financial Real Estate Group and RBC Capital Markets andgistsred representative
GAGK GKS Ly@SaildyYSyd 5SHESNBRQ ! aa20AFGA2y®d aad DAO
advisory services to both public and private real estate companies and investors across a broad range of
asset classes angeographies. Transactional experience included initial public offerings, folloand
secondary offerings of debt and equity, as well as mergers and acquisitions. Additionally, her prior capital
markets experience encompassed global markets sales adihtracompliance and risk management. Ms.
Gibbs holds an Honours Bachelor of Arts degree in Economics from the University of Western Ontario and
is a member of the Institute of Corporate Directors, a member of Women in Capital Markets and is a Fellow
of The Institute of Coaching, McLean/Harvard Medical School.

Mr. Glen Ladouceur Trustee Mr. Ladouceur is a retired Partner from KPMG Canada wherwas in

charge of the financial institutions and real estate income tax practice of the Toronto office. He held a
number of senior leadership positions throughout his 30 year career with KPMG including the role of Senior
Partner and Chairman of KPMG Badbs andvasNB a L)2y aA ot S FT2NJ Yt aDQa&a /I NxO2°
of fifteen Caribbean countries) tax practice between 2007 and 2010. His experience with KPMG involved
financial reporting, tax advice to major Canadian and foreign pension funds and tetd Ewestment

trusts, including advice on the formation of publicly traded trusts. Mr. Ladouceur acted as an international
tax advisor regarding the purchase of Canadian real estate by foreign investment funds and the purchase
of foreign real estate bydadian investment funds. He also provédmnsulting advice to privately held

real estate companies and trusts and charitable foundations. Mr. Ladouceur holds Bachelor Degrees in both
Commerce and Arts from the University of Windsor, a Masters of Busfiraistrationdegreefrom the
University of Toronto, is a Fellow Chartered Professional Accountant, Fellow of the Institute of Chartered
Accountants of Ontario and Chartered Business Valuator.

Mr. Rafael Lazer—Trustee Mr. Lazer is the CEO and membéthe boardof directorsof Elad, a real estate

and development company, formerly publicly listed on the Tel Aviv Stock exchange. Prior to becoming the
CEO, Mr. Lazer served as the CFBlad Since joining Elad in 2011, Mr. Lazer lead divergiiiedesses in
various aspects of real estate, including financing, investment, acquisition, disposition, development and
marketing with a transactional record of billions of dollars. Prior to joining Elad, Mr. Lazer held various
progressive financial managent roles at ZIM Integrated Shipping Serviges ¥z Lwhéradhe served as the
financial controller for the Caribbean and Central American district stationed in Mimméda, USA and later

as the Director of Finance for the Asia Pacific area. WhilévhtMil. Lazer gained vast experience in various
forms of international crossontinent trade and financing. Mr. Lazer is a CPA (Israel) by trade and prior to
joining ZIM he worked at Ernst & Yourdd_Israel) where he was engaged with publicly traded ocapons.

Mr. Lazer holds a degree in economics and accounting from the University of Haifa, Israel, a certificate in
"Comptrollers and Financial Management" program by the Department of Continuing Education and
External Studies of the University of Haifed a Master of Business Administration (MBA) degree specializing

in financial management from the University of Tel Aviv.
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Mr. Y. Dov Meyer—Trustee Mr. Meyer is the founder of Terra Firma Capital Corporaindits first CEO

andhe currently servess executive vice chairman of the boafddirectors Prior to that he held a number

of senior executive positions with Reichmann International and wdewader and Chief Investment Officer

of IPC U.S. REIT, aiS¥d, U.S. focused office REIT whi@aswold in 2007. Mr. Meyer is a wedkpected

real estate veteran who has considerable experience in the U.S. investment market both as a principal and
as a lender. Mr. Meyer has an LLB from The School of Law at Bar llan University in Israel and amMBA fr
the RotmanSchool of Management at the University of Toronto.

Ms. Aida Tammer— Trustee Ms. Tammerhas over 25 years of real estate investment and capital markets
experience. She was previously Executive Director, Real Estate Investment BaGkBBG World Markets
involved in numerous REIT IPO and M&A transactions, debt and equity offerings and property trades totaling
over $30 billion from 1998 to 200%rior to that,she was aCIBC Developent Corporation in progressively
senior roles, involkd in real estate development, éovestment and pension fund advisory services. Ms.
Tammerstarted her career aan archiect andis a retired member of the Ontario Association of Architects
and former member of the Tordo Real Estate Boardn recentyears, she has served as an expert withess
and real estate consultant as well as focused on real estate development opportunities. SheNMB# an

0 CA Y Irgr® 1@ Rotman School of Management at tHéniversity of Torontoandreceived her
undergraduate dgrees from theJniversity of Waterlo&chool of Architecture. She subsequerthmpleted
specialized training in derivative securities at the Canadian Securities Ingtii@f-Adesignatiorand ICD.D
program. Ms. Tammer was previously a director anddAeommittee member foifricon Capital Grouand

a trustee and chair of the Compensation, Governance and Nominating committdedidthleaseProperties
REIT. She currently serves on the board of Habitat for Humanity for the Greater Toronto Area.

Execuive Officers
Mr. Frark Camerzuli — Chid Execuive Officer and Trustee: Seedc Trustees above.

Mr. Daniel Millett —Chid Finangal Officer. Mr. Millett has been the Chief Financial Offioéthe REIEince

2013. Prior to that time, Mr. Millettvas aSenior Manager at KPMG LwPRere he held progressively senior
roles between 2006 and 2013. At KPMG, Mr. Millett focused orbthikeling, construction and real estate
audit practice. In that rolehe managed various audit and advisory engagements for pylalic privately

held companiesHe has been involved in over $1 billion of capital markets transactions. Mr. Mi#stt
proven expertise in financial controls, risk management, financial reporting, real estate valuation and
financial modeling. He holds@hartered Professional Accountant, Chartered Accountant designation, and
Bachelor of Business Administratidagreefrom Wilfrid Laurier University.

Ms. Terra Attard — Chief Operating Officer an8ecetary: Ms. Attard has beerthe Chief Operating Officer

of the REIBince itwasformedin 2013. She holds responsibility for acquisitions, asset management, investor
relations, as well as corporate management and oversigtieREITits affiliates and partnershipBrior to

this role, Ms. Attard waghe Chief Operating Officer dflallega Ms. Attard brings 21 years of real estate
experience and has had direct involvement in over $1.3 billion of real estate transactions. She has held various
asset, property and general managemenkeoat Caber Capital from 2000 to 2003, O & Y Enterprises from
1999 to 2000 and Cadillac Fairview from 1996 to 1998.

Trustee Independence
In accordance witlhN158-101,Agellanhas determined that Dayna Gibb$;len LadouceyiRafael Lazer, Renzo

Barazzuol, Dov Meyer and Aida Tammaexindependent trusteesunder thesestandards. Frank Camenzuli,
as Agella@ Chief Executive Offices not independent under these standards.
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Committees of theBoard

The Board has two standing committees. the Audit Committee and the Caporate Governance and
Nominating Committee.

Audit Committee

The Audt Committee congsts of three Trustees all of whom are persons determined by Agellanto be
Independent Trugtees and financially literate within the meaning of NI 52-110 and who are residents of
Canada. The Audit Gommittee is comprised of Rafael Lazemwho senes as Chair of this Committee, Glen
Ladouceuand Aida TammeEachof the Audit Committeemembershasan understanding of the accounting
principles used to prepare financid statements and varied experenceasto the gereral applicationof such
accountingprinciples, aswell as an underganding of the interna controls and procedures necessary for
financid reporting.

Thefollowing is a brief summary of the educationor experienceof each member of the Audit Committee
that is relevant to the performanceof his responsibilitiesas a member of the Audit Committee, including
any educationor experience that has provided the member with an understanding of the accounting
principlesused by Agellanto prepare its financial staments.

Mr. Lazert Mr. Lazer is a CPakd holds a degree in economics and accounting and a Master of Business
Administration He acquired financiaxperience while workingt Ernst & Yound.LPvhere he was engaged
with publiclytraded corporationsHis career path advanced through progressive financial positibA#vV

in various international regionsince joining Elad in 2011, Mr. Lakeasled diversified processes in various
aspects of real estate, includifigancing, investment, acquisition, disposition, development and marketing
with a transactional record of billions of dollakdt. Lazer currently serves as a Chief Finafi@er of Elad

Mr. Ladouceur a NX» [ I R2dz0SdzNn& SEGSYyardsS dRAG O2YYAGGSS
with KPMG LLP where he led thg, financial institution and real estate practiEdis experience with KPMG
involved financial reporting, tax advice to major Canadian and foreign pension funds and real estate
investment trusts, including advice on the formation of publicly traded trusts. Mr. Ladouceur acted as an
international tax addor regarding the purchase of Canadian real estate by foreign investment funds and the
purchase of foreign real estate by Canadian investment fuAdsong other educational and business
credentials Mr. Ladouceur holda Bachelor Degree in Commer@Masers of Business Administration, is

a Fellow Chartered Professional Accountant, Fellow of the Institute of Chartered Accountants of Ontario,
anda Chartered Business Valuator.

Ms. Tammer—a a ® ¢ YYSNRD&a O2y dNARodziA2y G2 25plKsyears deiRealii  / 2 Y
estate investment and capital markets experiensbere she advisedn numerous RElThitial public
offeringsand M&A transactions, debt and equity offerings and property trades totaling over $30 billion. She

was formerly a director atricon Capital Group and a trustee at Healthlease Properties REIT. Ms. Tammer

held senior positions at CIBC World Markietsa decaden the real estate investment banking grougs.

¢ YYSNI K2f R&a  al aGSNJ 2F . dza A gofgeted speRidlizey ainingNih G A 2 y
derivative securities, the CFA designation &nl NB O 2 N Bogr@mR dzOF G A 2y t

Audit Committee Charter
The Board has adopted awritte n charter for the Audit Committee, a copy of which is attachdd this AlFas

Schedule AThe Audit Committee hasdirect communication channels with the Chief Fnancid Office and
Agellar@external auditorsto discussand review suchisaies asthe Audi Committee may deem appropriate.
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Audit Fees

The following table presents, by categay, the fees accried by KRMG as external auditor of, and for other
services povided to Agellanfor the period indica ed:

Category of fees December 31, 2017 December 31, 204
Audit Fees
Audit of consolidated financial statements $300,000 $285,000
Review ofnterim consolidated financial statements $105,000 $105,000
Audit of operating cost statements $20,000 $19,500
Audit services relating to prospectus offerings $75,000 $105,500
Audit Related Feés $20,000 $43,000
Tax Fees $190,000 $191,900
All OtherFee® $0 $0
Total $734,900 $749,900

(1) Fees relate to translation services of financial information.

@'ttt aSNBAOSA LINROARSR o8& l-appoved byyh@ AudiS®rirdited/ds Hescribdiin the2Adit Y dz&

| 2 YY A (ckiaBe$, Qtiich is attached to this AIF as Schedule A.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee is comprised of three Truseesand is chaged with
reviewing, oversedng and evaluating the corporate governance and nominating policies of Agellan The
Corporate Gowernance and Nominating Committeeis comprisedof Dayna Gibhsvho servesasChair of this
GCommittee, Dov Meyer and Renzo Barazzuall of whom are persons determined by Agellan to
Independent Trustees arall of whom are residents of Canada

Conflics of Interest

The Declaratio of Trust contans & O 2 ¥ OF intdra3té provisions to protect Unitholders without creating
undue limitationson Agellan Asthe Trustees are engaged in awide range of real esate and other activities,
the Declaratia of Trustcontains provisions,similar to those contained inthe CBCAthat require eath Trustee
to discbse to Agellan at the first meeting of Trustees at which a proposed contrad or transaction is
consdered, any intered in a materia contrad or transacfon or proposed material contract or transactian
with Agellanor the fact that such personisadiredor or officerof or otherwise hasa material interestin any
personwho isaparty to amaterial contract or transadion or proposed material corntract or transactian with
Agellan If amaterid contrad or transadion or proposed material contract or transagion isonethatin the
ordinary course would not require approval bythe Trusteesa Trugtee is required to discbse in writing to
Agellan or requed to have entered into the minutes of meetingsof Trustees,the nature and extent of his
or her interes forthwith after the Trustee becomes aware of the contract or transadion or proposed
contract or transacion. In any case,a Trugee who hasmade disdosure to the foregoing effed will not be
entitled to vote on any resolition to approve the contract or transacion unlessthe coriract or transadion
relatesto hisor her remuneraion or an indemnity under the provisionsof the Declaratian of Trug or liability
insurance.

¢ NXza &n8 Sffic&rxClLiability Insurarce

Agellan carriestrusteefQand officerQliability insurance. Under this insurance coverage, Agellan is

be

o

reimbursed for payments made under indemnity provisions on behalf of its Trustees and Officers, subject to
a deductible for each loss. Individual Trustees and Officers are also reimbursessts arising during the

performance of their duties for which they are not indemnified by Agellan, subject to a deductible which is

u»

paid by Agellan. Excluded from coverage are illegal acts, acts which result in personal profit and certain other

acts. TheDeclaration of Trust provides for the indemnification in certain circumstances of Trustees and
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Officers from and against liability and costs in respect of any action or suit against them in respect of the
execution of their duties-orthe year enéd Decenber 31, 2017 Agellan paid $8000 plus HSTh insurance
premiums for Trustees and Officers for liability coverage witlaggregatdimit of up to $20 million.

Cease€lrade Orders, Bankruptcies, Penalties or Sanctions

None of Agellar®@ Trustees or executive officers, and to the best of Agellarf2 Enowledge, no Unitholder
holding asufficient number of securities to affed materially the control of Agelan, has been subjed to
any penalties or sanctionsimposed by a court relating to seaurities legislation or by a seairities regulatory
authority or has entered into a settlement agreament with a securities regulatory authority or been subjed
to any other penalties or sanctionsimposedby a court or regulatory body that would likely be congdered
important to areasnable investor making an invegment decision.

None of Agellar® Trustees or executive officers, and to the best of Agellarf2 Enowledge, no Unitholder
holding asufficient number of searrities to affed materially the control of Agellan has, within the 10years
prior to the date of this AIF, becane barkrupt, made a proposalunder anylegislation relatingto bankruptcy
or insolvency, or become subjec to or instituted any proceedings, arrangement or compromise with
creditors, or had a receiver receivee manage or trustee appointed to hold the asses of that Trustee,
executive officer or Unitholder

None of Agellar®@ Trustees or executive officers, and to the best of Agella2 Enowledge, no Unitholder

holding asufficient number of securities to affed materialy the control of Agellanis, as at the date of this

AIF, or has been within the 10 years before the date of this AIF (a) a director, chief executive officer or

chief financial officer of any company that was subjed to an order that was issued while the existing or
proposed director or executive officer wasading in the capacity as direcor, chief executive officer or chief

financial officer, or (b) a director, chief executive officer or chief financial officer of any companythst
subject to an order that was issuedafter the existing or proposed director or executiveofficer ceased
to be adirector, chief executive officer or chief financial officer and wheh resulted from an event that

occurrad while that person was acting in the capaciy as director, chief executve officer or chief financial

officer, or (¢) a director or executive officer of any company that, while that person was actingin that

capacity,or within a yearof that personceasingto ad in that capacity becane bankrug, made a proposd

under any legislation relatig to bankruptcy or insolvency or was suljed to or instituted any proceedings,

arrangement or compromisewith creditors or had a receiver,recever manageror trustee appanted to

hold its assets. Far the purposes of this paragraph, 2 NR Si¢kbsa ceasetrade order, an order similar

to a cease trade order or an order that denied the relevant company access$o any exenption under

securities legishtion, in each cas, that wasin effed for a period of more than30 consecutivedays.

INVESTMENT GUIDELINSAND OPIRATINGPOLCES

Investment Guidelines

The Dechration of Trug provides certain guidelines on investmentsthat may be made directly or indirectly
by Agellan Theassets ofAgellanmay be inveged only in accodance with the following restrictions:

@ Agellanmay orly inved, diredly or indiredly, in interegs (nduding fee owvnership andleasehdd
interests in incomeproducirg commercid rea estate located in Cana@ or the United States and
asses ancillary thereto necessay for the operation of such red estate and such other activities as
are condgstent with the other investment guidelines ofAgellan

(b) notwithsanding arything dse conained in the Detaration of Trugt, Agellanshdl not make any
invedment, take any ation or omitto take any ation that would resut in Unts not beng units of
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I d&toéldand trusté within the meaning ofthe Tax Ad or that would result in the Units notbeing
qudifiedinvestments for ExemptPlans;

(c) Agellanshall not invest in any interest in asingle red property if, after giving effea to the proposed
investment, the costo Agellarnof suchinvegment (net ofthe amountof debt incurredor assuned
in connection with such invesamt) will exceed20% of GBV at the time the invesment is
made;

(d) Agellarmay, drectly or ndirectly, inves in ajoint venture arrangement for the purposes of owning
interests or investments aherwise permitted to be reld by Agellan provided that such joint
venture arrangenent cortains terms and caditions wthich, in the opinion of the Independent
Trustees are commercial reasorable, including without limitation such terms and conditions
relating to regtrictionson the transfer, accisition and st of AgellaRaR | y& 22Ayid @Sy
intered in the joint venture arrangement, provisionsto provide liquidity to Agellan provisionsto
limit the liability of Agellanand its Unitholders tothird paties, and provisions to povide for the
participation of Agellaninthe management of the joint veriure arrangenent. For purposes heref
| joi@at venture arraagemert¢ is an arrangerent betweenAgellanand one or more oher perens
pursuantto which Agellan directly orindirecly, caonduds an undertaking for one or more ofthe
purposes se out in the investment guicklines of Agellanand in regpec of which Agellanmay hold
its interest jpintly or in common orin another manner with otherseither directly or through the
ownership of securities ofa corporation or other entity;

(e) except br temporary invesments heldin cash, depdts with aCanadan chatered bank or tust
company registered under the laws of a povince of Canala, deposits with a savingsinstitution,
trust company, credit union or similar financid institution that is argarized or chartered underthe
laws of a state or of the United States dort-term governnent debt securities or money anket
instruments maturing prior to one yea from the date ofissue and except as permitted pursuant to
the investment guidelines and operating policies of Agellan Agellanmay not hold seairities of a
person ather than to the extent such securitiesswould congit ute an investment in rea property (as
determined by the Tustees) and povided further that, notwithsanding agthing mntainedin the
Dedardion of Trust tothe contrary, butin all events sijed to paragraph (b) ébowve, Agellanmay
hold seaurities of apersm: (i) acquired in conmection with the carryirg on, directly orindirectly, of
Agellaf activities orthe holding ofits assets or (ii) which focuses its activities primarily onthe
activities descrbed in paagraph (a) above, provided in the cage of any proposed investment or
aqquisition which would resut in the bereficid ownership of mae than 10% of the outstanding
searities of an iswer (the & ! Olj dzA N&,BRhe inv@simert isJmade for the purpose of
subsequettly effecting the merger or comhnation of the business and asse of Agellanand the
Acaquired Issuer or for otherwise ensuring that Agellanwill control the busiressand operéions of
the Acqured Issuer;

) Agelhn shall notinved in rightsto or interestsin mineral or dher naural reources,induding dl
or gas, except as ifdental to aninvegmentin real poperty;

(9) Agellanshdl notinved, diredly orindirectly, in operding lusinesses uless suclinvegment isan
indired invesiment and isincidentd to atransaction:
(i) where revenue will bederived, directly orindirectly, principally from real property; or
(i) which pincipally involves the ownership, maintenance, devlpmernt, improvemert,
leasngor managerrent, direcly or indiredly, of realproperty (in each case as t&mined
by the Trustees);
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(h)

()

1),

Agellanshal not inveg in raw land for development, except (i) for existing properties with

additional devebpment or properties adjacent to existing properties of Agellanfor the purposeof

the renovation or expangon of existing properties,or (i) the devdopment of new poperties whch
will becapital property of Agellan provided that the aggregate value ofthe investments ofAgellan
in raw bBnd, exduding rawland under developmen, after giving effect tathe proposedinvegment,

will not exceeds%of GBV;

Agellanmay invest in matgages and magage bonds (induding paticipating or convettible
mortgagespynd dmilar insgrumentswhere:
(i) the red property which is searity therefor is income poducng real property which
othernise megsthe otherinvestent guiddinesof Agellan and
(i) the aggregae book vdue oftheinvegments ofAgellanin mortgages, aftr giving effectto
the proposed investment, will not exceed 15% ofGBV; and

Agellanmay invest an amountwhich, in the case of an amournihvegedto acquire real pperty,
isthe purchase pice lessthe amount of any debincurred or assuned in cwnnedion with such
investment) up to 15% ofthe GB/ of Agellanin investmentswhich do notcomply with one or more
of paragraphs (a)(d), (e),(9) and (h).
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Operating Policies

The Delaration of Trust providesthat operations and affas of Agellanare to be canducted in accordane
with the following policies:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

Agellanshall not purchase sell market or trade in curreng/ or interest rate futures contracts
otherwisethan for hedgingurposeswhere, for thepurposes heref, theteNY & KR IKE &
mearing ascribedhereto by Ndional Instrument 81-102 T InvestmentFunds adopted by the
Canadian Securities Administratorsreglacedor amendedfromtimeto time;

(i) any writte n instrument creating an obligation which is or includesthe ganting byAgellanof a
mortgage; and (i) to the extent the Trugees determineto be pacticable and consstent with their
fiduciary dutiesto ad in the bed interes of the Unitholders, any writte n instrument which is, in
the judgment of the Tugees, a material dbligaion, shdl cortain a povision, or be sibject to an
adknowledgement to the effect, that the obligation being created is not personally binding upon,
and that resort must not be had to, nor will recaurse or saisfacton besought from, bylawsuit or
otherwise the privde property of any of the flustees, Uitholders, amuitants or beneficiaries
under a pan of which aUnitholder ads as d@rustee or carrier, or officers, employees or agents of
Agellan butthat only property of Agellanor aspecifc portion thereof is bound Agellan however,
is rot required, but must use lhreanable efforts, to comply with this requirement in respectof
obligations assumedby Agellanupon the acquisition of real ropertty;

Agellanshal not leas or sublea® to anytenart anyreal property, premises or space where that
persm and its affiliates would, after the contemplated lease orsublease beleashg orsubleasng

real property, premises or space having a fairket value net of encumbrances in excess of 20%
of GBV;

Agellanmay engagein cndgruction or developnent of rea property: (i) to maintain its real
properties in good repair or to improve the income producing potential of properties in which
Agellanhasan interest, and (ii) to deelop newpropertiesthat will be capital properties of Agellan
on compgetion, povidedthatthe aggregde vdue ofthe invesments ofAgellanin properties under
devebpment ater gving effectto the proposedinvegment inthe constrution or development,
will not exceed 15% ofGBV;

title to eadh real property shal be held by and regstered in the name ofgellan the Trustees or a
corporation or other entity wholly-owned, directly or indirectly, by Agellanor jointly-owned,
directly orindirectly, by Agellan with joint venturers provided that, where land tenure will not
provide fee simple title, Agellan the Trustees or acorporation or other entity wholly-owned,
directly or indiredly, by Agellanor jointly owned,directly or indirectly, by Agellanshdl hold aland
lease as appropriate under the land tenure systam in the relevantjurisdiction;

atnotime shdl Agellanincurindebtedness ggregaing morethan15%of GBV (excluding debtwith
an orignal maturity of oneyear or more falling duein the rext 12 morths or vaiable rate debt for
which Agellanhasentered into intered rate swep agreementsto fixthe intered rate for a oneyear
period or more) at floatingintereg ratesor having maurities oflessthan oneyear;

Agellanshall not incur or assume anindeltedness if, after giving effect to the incurrence or

assumpion of suchindebtedness, thetotal indeltedness ofAgellanwould be morethan 60%of
GBV (or 65%0f GBMincluding mnvettible debentures);
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(h) Agellanshall not drrectly orindirectly guarantee any indebtedness orliabilities ofany knd of athird
party, except indebtedness or liabilitiesassimed or incurred byan entity in which Agellanholdsan
interest, directly or indirectly, or byan entity joirtly owned by Agellanwith joint venturers ad
operaed sdely for the purpose of holding a paticular property or properties, where such
indebtedness,if granted by Agellandirectly, would causeAgellanto cantraveneits invegment
guiddines oroperating pdicies. Agellanis not required but shall useits reasmable beg effortsto
comply with this requirement (i) in resped of obligations assimed by Agellanpursuantto the
acqusition of real poperty; or (i) if doing sois necessary or desirkbin order to further the
initiatives of Agellanpermitted under the Dedaration of Trust;

0] Agellanshdl direcly orindirecly oktain and naintain at all times prgoerty insurance coveragein
resped of potential liabilities of Agellanand the acddental loss of value of the assets Afellan
from 1isks,jn amounts, vith suchinsurers, and on suchterms aghe Trusees consideappropriate
taking into accoun all relevant factors includinthe practiceof owners of comparablerpperties;

0) Agellanshall have obtained an appraisd of each rea property that it intendsto acquire and an
engireering suivey with resped to the physicd condition thereof, in eat case byan independent
and experienced onsutant, unlessthe requirement for such ang@praisal or engineering suveyis
waived by the Independent Trustees and

) Agellanshal obtain aPhag | envirormental site assessment of each realperty to be acqured
by it and, if the Phasel envionmental Ste assessent report recomnends that a futher
environmental site assesment be conducted, Agellan shall have conducted such further
environmental site assessments, in each case bindapendent and experienced environmental
consultant; as acondition to any acauisition such assessents shall besatifactory to the Trustees.

For the purpose of the foregong investment guidelines and operating policies the assets liabilities and
transactins of a corporation or other entity wholly or partially-owned by Agellanwill be deemed to be
those of Agellanon a proportionate consolidation basis In addition, any references in the foregoing
invegment guidelines and operatingpolicies to invesment in rea property will be deemed to include an
investment in a joint venture arrangement that invegsin real property.

Amendmensto Invesiment Guidelines andOperating Policies

Pusuant to the Dedaraion of Trust, all of the invedment guidelines set out under the subheadng
arlvegment Guidelinest and the operating policies contained in paragrahs(a), (f), (g), (h) and (j) set out
under the subheading & hetating PdiciS arday be amended only with the approval of two-thirds of the
votes castby Unitholders of Agellanat a meeting of Unitholders caled for such purpose The remaining
operating policies may be amended with the approvd of a majority of the votes cag by Unitholders at a
meeting cdled for such purpose.

Notwithganding the foregoing paragraph, if at any time a government or regulatory authority having
jurisdction owver Agellanor any property of Agellanshall enad any law, regulation or requirement which is
in conflict with any invegment guideline or operating policy of Agellanthen in force (other than
subparagraph(b) at & L y s#eBtiGlidelines And Operating Policies T Investment GuidelinS &, £suich
investment guideline or operating policy in conflict shall, if the Trustees on the advice of legal counsd to
Agellanso resdve, be deemedto havebeen anended to the extent necessay to resolve any sud conflict
and, notwithstanding arything to the contrary, any such resdution of the Trusteesshall not require the
prior approval of Unitholders.
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CAPITALSTRICTUREAND DECIARATION OF TRUST

Agellanis an unincorporated openended real estate investment trust establidyed pursuant to the
Declaraton of Trust under, andgoverned by, the laws of the Province of Ontario. Although Agellancurrently
qualifies as a & Yitual fund trusté as defined in the Tax Act, Agellanis not a & Yitual funR éas defined by
applicable sewrities legislation.

Units and Special Voting Units

Agellanis authorized to issue an unlimited number of Units and Specid Voting Units. Issied and
outstanding Units and Spedal Voting Units may be subdivided or consolidated from time to time by the
Trugees without notice to or the approval of the unitholders. The Units and Specid Voting Units are not
édeposi (i & Kin teAmi@aning of the Canada Depost Insurance Corporation Ad (Canada) and are not
insured under the provisions of such Ad or any other legislation. The Units and SpecialMoting Units are
not shawes in Agellanand uritholders do not have statutory rights of shareholders of a corporation
incorporated under either the OBQA or the CB@\ including, for example, the right to bring doppressio/ ©r
oderivative¢ actions.

Units

No Unit has any preference or priority over another. Each Unit represents a UnitholdeNXp@portionate
undivided beneficid ownership interes in Agellanand confers the right to one vote at any meeting of
unitholders and to participate pro rata in any distributions by Agellan whether of net income, net
realized capital gans or other amounts and, in the event of termination or winding-up of Agellan in the
net asses of Agellanremaining after satisfacton of all liabilities. Units are fully paid and non-assessble
when isaued and are transferable. The Unitsare redeenable at the holdeNslption, as described below under
G w Siptnw A 3 Rréctonal Units may be issued asaresult of an ad of the Trustees but fractional Units
will not entitl e the holders thereof to vote, except to the extent that such fractional Units may represent in
the aggegate one or more whole Units.

Fecial Vating Units

Foecid Voting Units have no economic entitlement in Agellanbut entitl e the holder to one vote per Secid
Voting Unit at any meeting of the unitholders. Specid Voting Units may only be isaued in connection with or
in relation to U.S.Clas B Units or Canadian Class B Uniits the purpose of providing voting rights with
regpec to Agellanto the holders of such securities. Becid Voting Units will beissued in conjunction with
the U.S.Clas B Units or Canadian Class B Unitswhich they relate, and will be evidenced only by the
certificates representing such U.S.Clas B Units or Canadian Class B Units, respectiv@gcid Voting Units
will not be transferéble separately from the U.S.Clas B Units or Canadian Class B Urtisswhich they are
attached and will be automatically transferred upon the transfer of such Clas BUnits. Upon the exchang
or surrender of aU.S.Clas B Unit or a Canadian Class B Uit a Unit, the SpeciaVoting Unit attached to
such U.S.Clas B Unit or Canadian Class B Umitll automatically be redeemed and cancelled for no
consideration without any further action of the Trusteesandthe former holderof such Spedal VotingUnit
will cea® to hawe any rights with respectthereto. As of December 31, 201871,080%ecid Voting Units
are outstanding.
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Issuane of Units

Agellanmay issue new Units from time to time, in sud manner, for such consderation and to such persmn
or personsasthe Trusteesshalldetermine. Subject to any binding agreement entered into by REITno
person shall be entitleds a matter of right, to subscriberfor purchase any Unitsriitholders do not have
any pre-emptive rights whereby additional Unts proposed to be issued would be first offered to existing
Unitholders. If the Trustees determine that Agellandoes not have cashin an amount sufficient to make
payment of the full amount of any distribution, the payment may indude the isstance of additional Units
havng a vaue equal to the difference between the amount of such distribution and the amount of cash
which hasbeen determined by the Trusteesto be availabé for the payment of such distribution. Agellan
may creaie and isdle rights, warrants or options or other instruments or securities to subsciibe for fully
paid Units which rights, warrants, options,instruments or securities may be exercisale at such subsaption
price or pricesand at such time or times asthe Trustees may determine.

Agellanmay also issue new Units (i) as consideration for the aaquisition of new properties or asses by it,
at a price or for the consderation determined by the Trugtees, (ii) pursuant to any incentive or option plan
established by Agellanfrom time to time, (iii) pursuant to a distribution reinvegment plan of Agellanor
(iv) pursuant to a Uritholder rights planof Agellan

The Declaration of Trug also provides that immediately after any pro rata distribution of Units to all
Unitholdersin satisfactian of any non-cas distribution, the number of outstanding Unitswill be consolidaed
sothat eachUnitholder will hold, after the consolidation, the same number of Units as the Unitholder held
before the non-cash distributionIn this case each certificate representirg a number of Units prior to the
non-cashdistributionisdeemedto represent the sane number of Units after the non-cashdistribution
and the consdidation. Where amounts dstributed represeant income, non-resident holders will be subjed
to withholding tax and the consdidation will not result in such non-resdent Unitholders holding the same
number of Units. Such non-resident Unitholders will be reguired to surrender the certificates (if any)
representing their original Units in exchange for a certificaterepresenting post-consolidation Units.

Meetingsof Unitholders

The Dedaration of Trust provides that meetings of unitholders are required to be cdled and held in
various arcumstances,nduding (i) for the eledion or removal of Trustees (ii) the appointment or removal
of the auditors of Agellan (iii) the approval of amendments to the Declaration of Trust (except as
desciibed below undeNJ ndehdments to Dedaration of Trugt€), (iv) the sde or transfer of the asses
of Agellanas an entirety or substantially as an entirety (other than as part of an internal reorganization of
the asses of Agellanapproved by the Tustees),(V) the termination of Agellan and (vi) for the transactin
of any other busines as the Trustees may determine or as may be properly brought before the meeting.
Meetings of Unitholders will be called and held annualy for the election of the Trustees and the
appointment of the auditors of Agellan Al meetingsof unitholders must be held in Canada.

A meeting of unitholders may be convened at any time and for any purpose by the Trusteesand must be
convened, except in certan ciraumstances if requisitioned in writing by the holders of not less than 5% of
the Voting Units then outstanding. Arequisition must state in reasonable detail the business proposed to be
transacted at the meeting. Untholders have the right to obtain a list of unitholders to the same extent and
upon the same condtions asthosethat apply to sharelolders of a corporation governed by the CBCA.

Unitholders may attend and vote at all meetingsof unitholders either in person or by proxy. Holders of

Fedal Vding Units have an equal right to be natified of, attend and patticipate in meetingsof unitholders.
Two persons pregnt in person or represented by proxy, and such persons holding or representing by proxy
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not lessin aggregate than 10%of the total number of outstanding Voting Units, constitute a quorum for the
transactio of business at all auch meetings. Any meeting at which a quorum is not present within one-
half hour after the time fixed for the hdding of such meeting, if convened upon the reques of the
unitholders, will be terminated, but in any other case, tle meeting will stand adjourned to aday not less
than 14 days later and to aplace and time as chosen by the char of the meeting, and if at such adjourned
meeting a quorum is not present, the unitholders presenteither in personor by proxy will be deemed to
congtitute aquorum.

Pusuantto the Dedaration of Trugt, a resdution in writing exected by unitholders holdinga proportion of
the oustanding Voting Units equal to the proportion required to vote in favour thereof at a meeting of
unitholdersto approvethat resdutionisvalid asif it hadbeenpassed at aneeting of unitholders.

Advane Notice Provision

TheDeclarationof Trustindudes certain advance notice provisions (the 6Advane Notice Provisiaé @vaich
are intended to: (i) facilitate orderly and efficient annual general or, where the need arises special meetings;
(i) ensure tha all unitholdersreceive adequat notice of the Trustee nominationsand sufficientinformation
with respectto all naninees and (iii) allow unitholders to registe an informed vote. Except as otherwise
provided in the Declarationof Trust, only persons who are nominated by unitholders in accordarme with
the AdvanceNotice Provisionare digible for eledion as Trustees.

Nominations of persons for eledion to the Boardmay be made for any amual meeting of unitholders, or
for any spedal meeting of unitholders if one of the purposesfor which the spedal meeting was called was
the eledion of Trustees:
(i) by or at the direction of the Trustees,induding pursuant to a ndice of meeting;
(i) by or at the direction or requestof one or more unitholders pursuant to a requisition of the
unitholders made in accordance with the Declaration of Trust;or
(iii) by any person (a Nominating Unitholdere @a)who, at the closeof businesson the date of the
giving of the notice provided for below and on the recard date for notice of such meeting isentered
in Agellaf@registe asaholder of one ormore Voting Units carryingtheright to vae at such meeting
or who beneficially owns Voting Units that are entitled to be voted at such meeting; and (b) who
complieswith the notice procedures se forth in the Advance Notice Provision.

In addition to any other applicable requirements, for a nomination to be made by a Nominating
Unitholder, the Nominating Unitholder must have gven timely notice thereof in proper written formto the
Trugees To be timely, a Naminating UnitholderQ Aotice to the Trustees must be made: (a) in the caseof
an annual meeting of unitholders, not less than 30 days prior to the date of the annual meeting of
unitholders; provided, however, that in the event that the annual meeting of unitholdersisto be held on a
date that is lessthan 50 days after the date (the & btice 5 I () @t is the earlier of the date that a notice
of meeting is filed for such meeting or the date onwhich the first public announcement of the date of
the annual meeting was made, notice by the Nominating Unitholder may be made not later than the
closeof busines on the tenth day following the Notice Date and (b) in the cas of a specid meeting (which
is not also an annual meeting) of unitholders cdled for the purpose of eleding Tustees(whether or not
cdled for other purposes),not later thanthe close of bugess orthe 15th dayfollowingthe day that is the
earlier of the date that a notice of meeting is filed for sudy meeting or the date on which the first public
announcement of the date of the specid meeting of unitholders was made.

To be in proper writte n form, a Nominating UnitholdeNIR@tice to the Trusteeamust set forth: (i) asto eath
personwhom the Nominating Unitholder proposes to nominate for eledion as a Trustee: (A) the name,
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age, business adressand residential addressof the person; (B) the principal occupation or employment
of the person; (O the classor series and number of Units or Soedal Vaing Units which are controlled or
which are owned beneficially or of record by the person asof the record date for the meeting of unitholders
(if such date shdl then have been made publicly avalable and shdl have occurred) and as of the date of
such notice; and (D) any other information relating to the person that would be required to be disdosedin
a dissdentQ proxy circular in connedion with solicitations of proxies for election of Trugtees pursuant to
applicable Securities Laws (as defined in the Declaratbn of Trust); and (ii) asto the Nominating Unitholder
giving the notice, any proxy, cortrad, arrangement, undergdanding or relationship pursuant to which such
Nominating Unitholder has a right to vote any Voting Units and any other information relatingto such
Nominating Unitholder that would be required to be made in a dsgdentQ @roxy circular in connection with
solicitations of proxies for election of Trustees pursuant to applicabke Searities Laws Agellanmay require
any proposed nominee to furnish such other information as may reasonably be required by Agellanto
determine the eligibility of such proposed nominee to serve as an independent Trustee or that could be
materia to a rea®nable unitholderQ d@nderstanding of the independence, or lackthereof, of such proposed
nominee.

The chairperson of the meeting shal have the power and duty to determine whether a nomination was
made in accorchince with the procedures set forth in the foregoing providons and, if any proposed
nomination is not in compliance with such foregoing provisions, to dedare that such defedive nomination
shall be dsregarded.

Notwithstanding the foregoing, the Trusees may, in their sole discreton, waive any requirement in the
Advance Natice Provision.

Redemption Right

Units are redeemable at any time on demand by the holders thereof upon delivery to Agellanof a duly
completed and properly executd notice requestirg redenption in a form reasonaby acceptabé to the
Trusteestogether with written instructions as to the number of Units to be redeemed. A Unitholder not
otherwise holding a fully registered Uhit certificate who wishes to exercie the redemption right will be
required to obtain a redemption notice form from the UnitholdS Nifvestment dealer who will be required

to deliver the completed redemption notice form to Agellanandto CDSUponreceiptof the redemption
notice by the Transfe Agent and Agellan all rightsto and under the Unitstendered for redemption shall be
surrendered and the holder theredf will be entitled to receive aprice pe Unit (the d wS RSYtLKM @S ¢
equd to the lesse of:

(i) 90%ofthed a | NBri&E of a Unit calculatel as of the date on which the Unitswere surrendered
for redemption (the d w S R S iyALIU A &ed 0

@ wmnmg: 2F GKS a/ft2aAy3 alNySG tNAOSe 2y GKS wSRSY
Fa purposes of thiscdculation, the & a I eNBrice of a Unit asat a spedfied date will be:

(@ an amount equal to the weighted average trading price of a Unit on the principal exchange or market
on which the Units are listed or quoted for trading during the period of ten consecutive tredygy
ending on such date;

(i) an amount equal to the weighted average of the closing market prices of a Unit on the principal
exchange or market on which the Units are listed or quoted for trading during the period of ten
consecutive trading days ending on butate, if the applicable exchange or market does not provide
information necessary to compute a weighted average trading price; or

(i) if there was trading on the applicable exchange or market for fewer than five of the ten trading days,
an amount equal to the simple average of the following prices established for each of the ten
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consecutive trading days ending on such date: the simmesge of the last bid and last asking price

of the Units for each day on which there was no trading; the closing price of the Units for each day
that there was trading if the exchange or market provides a closing price; and the simple average of
the highes$ and lowest prices of the Units for each day that there was trading, if the market provides
only the highest and lowest prices of Units traded on a particular day.

Theda / £ @Makg Price of aUnit for the purpos of the foregoing cdculations as at any date will be:

0] an amount equal to the weighted average trading price of a Unit on the principal exchange or market
on which the Units are listed or quoted for trading on the specified datae principal exchange
or market provides information necsary to compute a weighted average trading price of the Units
on such date;

(i)  an amount equal to the closing price of a Unit on the principal market or exchange on the specified
date, if there was a trade on the specified date and the principal exchange or market provides only
a closing price of the Units on such date;

(i)  an amount equal to the simple average of the highest and lowest prices of the Units on the principal

(iv)  market orexchange on the specified date, if there was trading on the specified date and the principal
exchange or market provides only the highest and lowest trading prices of the Units on such date;
or

(v) the simple average of the last bid and last asking priceqi@fiinits on the principal market or
exchange on the specified date, if there was no trading on such date.

If the Units are not listed or quoted for trading on a public market, the Redemption Price will be the fair
market value of the Units, which will be determined by the Trusteesin their sole discretion.

The agregae Redlemption Rice pgable by Agellanin respect of anyJnits surendered for redempion
during anycalendar morth will be paid bycheque,drawn on aCanadan chartered bank ortrustcompany in
Canadian dollarswithin 30 days afer the end of the ckendar morth in which the Units were tendered for
redemption, provided that the entitlement of Unitholdersto receive cash upon the redemption of their Units
issulject to the limitationsthat: (i) the total amaunt payable byAgellanin regpea of such Unitsand all other
Units tendered for redemption in the same calenda month must not exceeal $50,000 (provided that such
limitation may be waived at the discretion of the Trustees); {i) onthe dae suchUnits aretenderedfor
redemption, the outstanding Units must belisted for tradingon the TSX orraded orquoted on any daher
stock exchage or market that, in the sole dscrdion of the Trustees, povides representative fair market
value prices for the Units; (iii) the normal trading of the Units is not suspended or hdted on any tck
exchange onwvhichthe Units arelisted (r, if not listed on a $ock exchage, in any rarket wherethe Units
are quotedfor trading)onthe Redempion Dde orfor morethan fivetrading daysduringthe 10-daytrading
period canmencing immediately bebre the Redemption Date and (v) the redemption of the Urits must
not result in the ddisting of the Units from the principal stock exchange on which the Units are listed.

Caé payable onredemptionswill be paid pro rata to all Unitholders tendering Units for redemption in any
month. To the exent a Unitholder isnot entitled to receive cas upon the redempbn of Untsas aresut of
any of the limitations above, then the bdance of the Redemption Prie for such Units will, subject to any
applicabk regulatory approvds, be pad and sdisfied by way of a igtribution in speé to such Uitholder
of Redemption Ndes. Inthe event of distributions of Redemption g3, eadh Redenption Note so
distributed to the redeeming Unitholder shall ke the principal amount of $00 or suich aher amount as
may be de¢ermined bythe Trusees. Nofradional Redenption Notes slall be distributed andwhere the
number of RedemptioNotes to be received upon redemption Byolderof Unitswould otherwiseinclude
afradion, that number shalbe rounded down to the next lowest whole number. The Tistees may deduct
or withhold from all pgyments or dher dstributions pgable to any Uiitholder pursuant tothe Dedaration
of Trust dl amourts requied bylaw to be so vithheld. WhereAgellanmakes a dstribution in specie onthe
redemption of Units of aUnitholder, Agellancurrently intendsto allocate to that Unitholder any capital gain
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orincomerealized byAgellanon or in connection with such distribution. It is anticipated that the redemption
right descibed abovewill not bethe primary mechanism for Unitholdersto dispose oftheir Units.

Purchassof Units by Agellan

Agellanmay from time to time purchase Units for cancellation in accordane with applicabé seairities

legislation ad the rules prescrbed under applicable stock exchange and regulatory policies Any such

purchase will constitute an & Auér &idé under Canadian provincid sealrities legislation and must be
conducted in acmrdance with the applicablerequirements thereof. Seed / I LIA G I £ { (G NHzO G dzNB |
ofTrustt b2 NXYIf / 2dz2NES L&A&adzZSNI . ARE D

Take-Over Bids

The Declaration of Trug containsprovisiorsto the effed that if atake-over bid or issuer bid ismade for Units
within the meaning of the Securities Act ahnot lessthan 90%of the Units (other than Units held at the date
of the take-over bid by or on behalf of the offeror or as®ciates or affiliates of the offeror) are taken up and
paid for bythe offeror, the offeror will be entitle d to acquire the Units held by Unitholderswho do not accept
the offer either, at the elecion of each Unitholder, on the terms offered by the offeror or at the fair value
of such Unitholder@ Unitsdetermined in accordane with the procedures set out in the Dechration of Trust.

TheDedaration of Trust providesthat if a non-exempt take-over bid from a person adingat armQ léngth to
holders ofU.S. Class B Units Ganadian Class B Un(ts any as®ciate or affiliate thereof) is made for the
Units and such take-over bid is not structured such that holders of U.S.Clas B Units or Canadian Class B
Units can exchange into Units conditional on take-up, then, provided that not less than 25%of the Units
(other than Unitsheld at the date of the take-over bid by or on behalf of the offeror or as®ciates or affiliates
of the offeror) are taken-up and paid for pursuant to the non-exempt bid, from and after the dae of first
take-up of Units under the sad take-over bid in excessf the foregoing threshold the U.S.ChssB Units or
Canadian Class B Unitald by personsother than Agellanwill be exchangeable at an exchangeratio equal
to 110%of the exchange ratio previoudy in effect, such that, based on the current one-to-one exchange
ratio, on exchangethe holder of U.S.ChssB Units or Canadian Class B Unitgl receive 1.1 Units for each
Unit that the holder would otherwise have received. Notwithstanding any adustment on completion of an
exdusionary offer asdescribed above, the distribution rights attaching to the U.S.Chss BUnitsor Canadian
Class B Unitsill also not be adjusted until the exdhangeright isactually exercised.

Non-Certificated Inventory System

Other than pursuant to certain excegions, registration of interegs in and transfers of Units held through
DS, or its naninee, aremade electroically throughthe NA system of (DS Units held in CDSmust be
purchasel, transferred and surrerdered for redemption through a D Sparticipant, which includes securities
brokers and dealers banks and trust companies. All rights of Unitholders who hold Units in CDSmust be
exercisedthrough, and all payments or ather property to which such Unitholders are entitled are made or
delivered by CDSor the CDSparticipant through which the Unitholder holds such Units. A holder of a Unit
participating in the N sysem is not entitled to acertificate or other instrument from Agellanor Agellar@
transfer agert evidendng that peNR 2 igte@est in or ownership of Units, nor, to the extent applicale, is
such Unitholder shown on the records maintained by CDS, excépthrough an agent who is aCB
participant.

The ability of a beneficid owner of Units to pledge sud Units or otherwise take action with resped

to such LhitholdeNsIintereg in such Units (other than through a CC5 participant) may be limited due
to the ladk of aphysicacertificate.
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Limitation on Non-Residat Ownership

In order for Agellanto maintain its statusas a & Yitual fund trusté under the Tax Act, Agellanmust not be
edablishedor maintained piimarily for the berefit of Non-Residents. Accordingly, at notime may Non-
Residents bethe beneficial owners of more than 49%of the Units (determined on a basic or fully diluted
bags) and the Trusteeswill inform the transfer agent and registrar of this restriction. The Trustees may
reguire declaratims asto the jrisdctionsin which beneficial ownersof Units are resdent. If the Trustees
become aware, asa resut of requiring sich dedarationsasto beneficial ownership or otherwise,that the
benreficial ownersof 49%of the Units (de¢erminedon a basgc or fully diluted bass) then outstanding are, or
may be, Non-Residents or that such a situation isimminent, the Trustees may make a publicannouncemen
thereof and the Transfer Agert will not accept a subscrption for Unitsfrom or issue Unitsto a persan unless
the person providesa decla@tion that the persan isnot a Non-Resident. If, notwithstandng the foregoing,
the Trusteesdetermine that more than 49% of the Units (deermined on a basgc or fully diluted bags) are
held by Non-Residents, the Truseesmay senda notice to Non- Residents holding Units, chosen in inverse
order to the order of acquisition or registration or in suchmanner asthe Trusteesnay considerequitable
and pradicable,requiring them to sdl their Units or a portion thereaf within a specifiedoeriod of not less
than 60 days. Ifthe Unitholders receivinguch notice have nosoldthe spedfied number ofUnitsor provided
the Trugees with satisfacory evidence that they are not Non-Resients within such period, the Trustees
may, on behalf of such Unitholders sel such Units and, in the interim, must suspend the voting and
distribution rights attachedto suchUnits. Upon sud sak the affected holders will cea® to be holders of
Units and their rights will be limited to receivirg the net proceed of sale,subjd to the right to receive
payment of any dstribution declaread by the Trustees which is unpaid and owing to suc Unitholders The
Trugeeswill have no liability for theamount recaved provided that they ad in goad faith.

Amendmensto Dedaration of Trust

The Dedaration of Trust may be amended or altered from time to time. Certainamendments require
approvd by at leag two-thirds of the votes cag by unitholders at a meeting called for such purpose.
Other amendmens to the Declaratio of Trust require approvd by a majority of the votes cast by
unitholders at a meeting cdled for such purpose.

Thefollowing adions and/or amendments, among others, require the approval of two-thirds of the votes
castby unitholders ata meeting cdled for such purpose:

(@ an exchange, reclassification or cancellation of allmwréion of the Units or Special Voting Units;

(b) the addition, change or removal of the rights, privileges, restrictions or conditions attached to the
Units or Special Voting Units;

(c) any change to the existing constraints on the issue, transfemarership of the Units or Special
Voting Units;

(d) the sale or transfer of the assetsAfellanas an entirety or substantially as an entiretyher than
as part of an internal reorganization of the asseté\géllanapproved by the Trustees);

(e) the termination ofAgellan

) the combination, amalgamation or arrangement of anyAgellanor its Subsidiaries with any other

entity (other than as part of an internal reorganization of the assetdg#llanapproved by the
Trustees); and

(@) the amendment othe Investment Guidelines éfgellard S 2 dzi dzy RSNJ d layd@Sa i Y S
Operating Policies Ly @SaidyYSyi DdzA RSt Ay Saé YR 0KS
LI N} ANI LIK& OF 03X o0F0X 6303 O0KO FyR th@RolicidSi 2 dzi
Operating Policigs® SS aLYy@SadYSyid Ddzi RSt d ylendmenRo h LIS NI
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Notwithstanding the foregoing, the Trustees may (upon the approval of a majority of the Trusteespresent
in person or by phone at a meeting of the Board), without the approval of the unitholders, make certain
amendmentsto the Declaratiorof Trust, induding anendments:

@) aimed at ensuring continuing compliance with applicable laws regulations, requirements or
policies of any gowernmental authority hauvng jurisdiction over: (i) the Trusees or Agellan
(i) the status of Agellanas a émutual fund trusté under the Tax Act; or (iii) the distribution of

Units;

(b) which, in the opinion of the Trustees, provide alditional protedion for the unitholders;

(© to remove any conflicts or incondstenciesin the Dedaration of Trust or to make minor corrections
which are, in the opinion of the Trugtees necessay or desirable and not prejudicid to the
unitholders;

(d) which, in the opinion of the Trustees, are necessary or desrable to remove conflicts or
inconsistendes between the disdosure in Agellar®2 prospedus dated January 17, 2013 and the
Declaratian of Trust;

(e) of a minor or clericd nature or to correct typographicad mistakes, ambiguities or manifest
omissionsor errors, which amendments, in the opinion of the Trudees, are necessry or desirable
and not prejudicial to the unitholders;

) which, in the opinion of the Trustees, argecessary or desirable: (i) to ensure continuing
compliance with IFRS; or (ii) to ensure the Units qualify as equity for purposes of IFRS;

(@) which, in the opinion of the Trustees, are necessary or desirable to eAggkanto implement a
Unit purchae plan or issue Units for which the purchase price is payable inlinstds;

(h) which, in the opinion of the Trustees, are necessary or desirablsgeltanto qualify for a particular
status under, or as a result of changes in, taxation or other lawtbeanterpretation ofsuch laws,

AYyOt dzRAY3 G2 ljdzk t ATE F2NJ 6KS RSTAYA Goloefwise T & NB |

preventAgellanor any of its Subsidiaries from becoming subject to tax under the SIFT Rules;

0] to create one or more dditional classes of units solely to provide voting rights to holders of shares,
units or other securities that are exchangeable for Units entitling the holder thereof to a number of
votes not exceeding the number of Units into which the exchangeable shardts orother
securities are exchangeable but that do not otherwise entitle the holder thereof to any rights

G) with respect toAgellafQda LINRP LISNIié 2NJ AyO2YS 20KSNJ GKFy |

(k) for any purpose (except one in respect of which a unitholdé¢e Vsspecifically otherwiseequired)

which, in the opinion of the Trustees, is not prejudicial to unitholders and is necessary or desirable.

Any amendmen to the Declaation of Trustwhich directly or indirectly adds, changesor removesany of the
rights, privileges restrictionsor conditionsin resped of the Soecid Voting Units shall require the approval
of amajority of the votes cag by all holders of Soecid Voting Units at a meeting of sud unitholders (or by
written resolution in lieu thereof).

Management LP Units

Allofa I y' I 3 S Y Sggrnieral part€esship units are held by Agell@anadiarGPand all ofthe Canadian
Class A Units are held the REITThepartnershipagreementof Management LB (i IC&nadiarPartnership

' INBSYSyGéuv Ffaz2 LINEJARS aCamdadlassBInit€ Wikch a7 A Boerd y R
issued and outstanding as of December 31, 20hé CanadiarClass B Unitare, in all material respects,
economically equivalent to the lite on a per unit basis. In connection with the issuanc€arfiadiarClass

B Units, an exchange agreemenss entered into pursuant to which th&€anadianClass B Unitare
exchangeable on a oAer-one basis for Units at any time at the option of theirdai, unless the exchange
g2dA R 2S2LI NRAT S 13StttyQa aidlddza Fa | a&Ydzidz ¢
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Holders of CanadianClas A Units are entitled to notice of, and to attend and vote at, all meetings of
holders of the units of the Management LPCanadianClas B Units are non-voting with resped to
meetings of holders of the units of Management LPhowever, Secid Voting Units entitling the holder
thereof to one vote per Secid Voting Unit at meetings of unitholders of Agellanwill be issued by Agellan
in conjunction with the CanadianClas B Units to which they relate. Secid Voting Units will not be
transferabék separately from the CanadiarClas BUnitsto which they are attached. Wtil aright isexercised,
the holder thereof, as such, has no rightsas aUnitholder.

The REIMYanagement LRNd the other persons that hol@anadiarClass B LP Units have entered iato
exchangeagreemento (i KC&nadiard E OK | y 3 S |, puksiabt YoSwiichéhe REIT has agreed with
Management LRnd the holers of theCanadiarClass B LP Units to, among other things, issue Units upon

the exchange o€anadiarClass B LP Units in accordance with their terms or upon the election of a holder of
CanadiarClass B LP Units to receive distribution€anadiarClass B LP Units in the form of Units on a basis
equivalent to the rights of Unitholders participating the DRIP, if any, or similar plan of the REIT or
Management LPUpon an exchange d@anadiarClass B LP Units for Units, the corresponding number of

Soecial Voting Units will be cancelled. Collectively, the rights granted by the REIT that require the REIT to
AdadzS !'yAaia FNB NBFSNNBR (2 Fa GKS aSEOKIyYy3IS NAIKI

A holder of a Class B LP Unit will have the right to initiate the exchange procedure pirgianti KS & SEOK |
ff20A
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a significant risk that would cause the REIT to be subject to tax under paragraph 122(1)(b) of the Tax
Act;

(b) the REIT is legally entitled to issue the Units in connection with the exercise @k¢hange right;
and

(c) the person receiving the Units upon the exercise of the exchange right complies with all applicable
securities laws and stock exchange requirements at the time of the exchange.

TheCanadiarExchange Agreement also provides for thdatrigf the REIT to require the holders of all but

not less than all of th€anadiarClass B LP Units to exchange tlinadiarClass B LP Units for Units if there
occurs or is about to occur any amalgamation, merger, arrangementaadebid, material tansfer or sale

of Units or rights or other securities of the REIT or interests therein or thereto, or sale of all or substantially
all of the assets of the REIT, or similar transaction involving the REddbsidiary of the REIT or any proposal

to do ary of the foregoing (other than in connection with a transaction involving one or more of such entities
pursuant to which all of the assets of such entity or entities are transferred to the REIT or another wholly
owneddirect or indirectsubsidiary of the BIT) and the Board determines that it is not reasonably practicable
to substantially replicate the terms and conditions of thanadiarClass B LP Units in connection with such
transaction and that the exchange of all but not less than all of the outstgri@iknadiarClass B LP Units is
necessary to enable the completion of such transaction in accordance with its terms, provided, however,
that in the case of a takever bid, notlessthan 68 vV o LISNDSy (i 2F (G KS -diyledia 60!
convertedand exchanged basis) have been validly deposited and tendered under suaveakad and not
withdrawn at the expiry of such takever bid.

TheCanadiarExchange Agreement also provides for the automatic exchanGamddiarClass B LP Units
for Unitsin the event of a liquidation, dissolution or windig of the REIT.
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U.S.Partnership Units

All of the U.S.PatnershipQ general partnership units are held by Agellan U.S. Gihd all of the U.S.Chss
A Units areheld by Agellan U.S.The partnership agreement2 ¥ G KS ! &o{ & t | NIYSNAKA LI ¢
I 3 NB S Yagpib¥idesfor the creation and isstance of U.S.Clas BUnits If and when issuel, the U.S.
Clas B Units will, in all material respects be ecanomically equivalent to the Units on a per unit basis
subjed to certan adjustments in resped of U.S.corporate income taxes payable by Agdlan U.S. and
foreign currency hedging arrangements entered into by Agellan It is anticipated that U.S.Clas B Units
may be subsequently issued to U.S vendors in comection with the acquisition of additional properties by
Agellanin the United States In connection with the issuaice of U.S. Clas B Units, an exchange
agreement will be entered into pursuant to which the U.S.Clas BUnits will be exchangeable on a one-
for-one bask for Units at any time at the option of their holder, unlessthe exchange would jeopardize
I 3 S fs &akuga® mdtual fund trusté under the TaxAd.

Holders of U.S.Clas AUnits are entitled to notice of, and to attend and vote at, all meetingsof holders
of the units of the U.S. Patnership. U.S. Clas B Units, if and when issued, will be non-voting with
resgped to meetingsof holders of the units of the U.S.Parmnership; however, Secid Voting Units entitling
the holder thereof to one vote per Secid Voting Unit at meetings of unitholders of Agellanwill be issued
by Agellanin conjunction with the U.S.Clas BUnits to which they relate. Soecid Voting Units will not be
transferabk separately from the U.S.Clas BUnitsto which they are attached. dtil aright isexercised, the
holder thereof, as such, hasno rights as aUnitholder.

Operation

The business and affairs of th&S.Partnership are managed and controlled exclusively by its general
partner, subject to the terms of thd.S.Partnership Agreement and the laws of the State of Delaware.

The business and affairs of Management LP are managed and controlled exclusivelyemeitl partner,
subject to the terms of the Canadian Partnership Agreement and the laws of the Province of Ontario.
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UNITHOLDERS RIGHTS PLAN

The following is a summary of the Rights Plaapitalized termshat are not defined havehe meanings
attributed to them in the Rights Plan. The summary is qualified in its entirety by reference tiexttad the
Rights Plajwhich was filed on SEDAR on June 13, 2016samdhilable atvww.sedar.com

Rights Exercise Privilege

LY I OO0O2NRIYyOS gAGK GKS GSNya 2F GKS wA3akda tftlys 2
is attached to each outstanding Unilthe Rights will separate from the Units to which they are attached and
willbecorS SESNODA &6t S 600GKS a{ SLI NI ( AenhbusihessSdayafter tihie G KS
earlier of (A) the first date of public announcement by the REIT or an Acquiring RPasstefined belowdf

facts indicating that a person has become aquiing Person, and (B) the date of the commencement of,

or first public announcement of, the intent of any person (other than the REIT or any subsidiary of the REIT)

to commence, atak€ GSNJ 6 AR 020 KSNJ GKIyYy | t SN Achchss Rescride®R 2 NJ &
below)), or the date on which a Permitted Bid or Competing Permitted Bid ceases to qualify as such, or, in
either case, such later date as may be determined byBibard

The acquisition by an Acquiring Person, including persons actiily jor in concert, of 20% or more of the

Units or any other securities of the REIT entitled to vote generally for the electimembers of theBoard

602ttt SO0A GBS éherthary way ¢f 8 PermyttediBid én@ettain circumstances, isrexfdo as
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first date of public announcement by the REIT or by an Acquiring Person that an Acquiring Person has become
such, will become void upathe occurrence of a Flip EventWithin tenbusiness days after the occurrence

of the Flipin Event, the Rights (other than those held by the Acquiring Person) will permit the holder to
purchase, for example, Units with a total market value of $20(@ayment of $100 (i.e., at a 50% discount).

Holders of Rights who do not exercise their Rights upon the occurrence of-im Hignt may suffer
substantial dilution.

Acquiring Person

'y a! OlldZANAY 3 t SNE2YE Aa | ye dwBeNd 200 odnfore of RlBVotANI 6 S O
Units of the REIT. An Acquiring Person does not, however, include: (a) the REIT or argrnbabsidi REIT

or (b) any person who becomes the beneficial owner of 20% or more of the Units as a result of certain exempt
transactions.

Exempt transactions include: (a) specified acquisitions (including pursuanitdistribution reinvestment

plan of the RE)Tor redemptions of Units; (b) acquisitions pursuant to a Permitted Bid (which may include a
Competing Permitted Bid), as described below; or (c) acquisitions of pumissiant to any acquisition
transaction in which the REIT acquires all or substanadlilyf the assets of another real estate investment
trust in exchange for Units, subject to the fulfillment of certain conditions

Permitted Bid Requirements

The requirements of a Permitted Bid in the Rights Plan include that theda&ebid must be rade (a) by
means of a tak@ver bid circular pursuant toalional Instrumeni62-104 ¢ TakeOver Bids and Issuer Bids
and (b) to all holders of record of Voting Units.

¢KS wiakKia tfly Ffft2ga  O2YLISGAy3a t SN¥Avhie®R . AR
Permitted Bid is in existence. A Competing Permitted Bid must satisfy all the requirements of a Permitted

Bid except that, provided it is outstanding for a minimum period ofl&@sit may expire on the same date

as the earliest date for takep specified in a Permitted Bid.
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Waiver and Redemption

TheBoardacting in good faith may determine, with the prior consent of the Unitholders, or the holders of
Rights, as the case may be, at any time prior to the occurrence of-m Higent, to redeenall, but not less

than all, of the outstanding Rights at a redemption price of $0.00001 per Right, subject to appropriate anti
dilution adjustments.

TheBoardacting in good faith may determine, with the prior consent of the Unitholders, or the holders o
Rights, as the case may be, at any time prior to the occurrence ofia Bygnt that may occur by reason of
an acquisition of Units otherwise than pursuant to a taker bid made by means of a takeer bid circular

to all holders of record of Unitand Equivalent Securities, to waive the application of the-iRligvent
provisions to such Flim Event.

TheBoardacting in good faith may determine, at any time prior to the occurrence of arFlpent that may

occur by reason of a takever bid male by takeover bid circular sent to all holders of record of Units and
Equivalent Securities, to waive the application of the-iifvent provisions to sudHipin Event, provided

that if the Boarddo so, they shall be deemed to have waived the appticeof the Flipin Event provisions

to any other Flign Event occurring by reason of any takeer bid made by takever bid circular to all
holders of record of Units and Equivalent Securities which is made prior to the expiry of arovéalegd

(as he same may be extended from time to time) in respect of which such waiver is, or is deemed to have
been, granted.

Redemption of Rights on Withdrawal or Termination of Bid

Where a takeover bid that is not a Permitted Bid is withdrawn or otherwise terabéd after the Separation
Time and prior to the occurrence of a FlipEvent, provided that the provisions of the Rights Plan are
deemed to continue to apply as if the Separation Time had not occurre@®dhedacting in good faith may
elect to redeem h the outstanding Rights at the applicable redemption price. Upon such redemption, the
REIT is deemed to have issued replacement Rights to all holders of its then outstamiitigd)nits.

Waiver of Inadvertent Flign Event

TheBoardacting in good faith may, prior to the close of business on the tenth Business Day after a person
has become an Acquiring Person, waive the application of the Rights Plan to an inadverienEipt, on

the condition that such person reduces its benefl ownership of Units such that it is not an Acquiring
Person within 14 days of the determination of tBeard

Portfolio Managers

The provisions of the Rights Plan relating to portfolio managers are designed to prevent the occurrence of a
Flipin Event solely by virtue of the customary activities of such managers, including trust companies and
other persons, where a substantial portion of the ordinary business of such person is the management of
funds for unaffiliated investors, so long as any spefson does not propose to make a tafxeer bid either

alone or jointly with others.

General
Until a Right is exercised, the holder thereof, as sughhaveno rights as a Unitholder.
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MARKEFOR & URITES
Trading Price and Volum
The Unitsarelisted and posted for trading on the TS<under the tradingsymbol GACR.. b .&The table below

presentsthe high and low trading pricand volume tradedor the Unitson the TSXor the year ending
December 31, 201 as reported by the TSX

Month High Low Volume Traded
January $ 11.84 $ 10.40 1,197,161
February | $ 11.86 $ 1114 1,312,091
March $ 11.65 $ 11.26 1,632,653
April $ 1177 $ 11.35 574,303
May $ 11.62 $ 11.04 976,060
June $ 1153 $ 11.01 913,059
July $ 1115 $ 10.35 860,427
August $ 1147 $ 1047 764,987
September| $ 12.25 $ 11.01 1,068,448
October $ 12.29 $ 11.69 718,975
November| $ 12.60 $ 11.40 622,772
December| $ 12.14 $ 1152 555,966

MATERIALCONTRACTS

Thefollowingare the only materid agreementsntered into by Agellan that are in effeqtarticulars of which
are disclose@lsewherein thisAIE

(a) the Declaraton of Trugt;

(b) the Rewlving Facility

(© the Asset Purchase Agreement;

(d) the Settlement Agreement

(e) the Canadian Partnership Agreement;

() the Canadian Exchange Agreemeand

(9) the NonCompetition and NotSolicitation Agreement

Copies of the foregoing documents are availabke on the SEDARt www.sedar.com

INTERESTE-MANAGBVIENTAND OTHIRSIN MATERIALTRANSACTONS

OEOSLII F2NJ GKS 1 aaShG ! OljdzA &A G A 2 Y GéngfdkDekeopnemMpieheé A T | G A
Businesg Three Year HistoryAsset Acquisition and Internalizatib@nd the Settlement Agreement, which

A4 RSAONAROGSR dzy RSNJ a DSy Sdlhee Yol BiSdg2 INE & (i { Sthérd 88 S y dz
are no material interests,direct orindirec, of the Trusteesor executiveofficers of Agellan any Unitholder

that benreficially owns, controls or directsnore than 10%o0f the Units or any as®ciate or affiliate of any of

the foregoing personsin any transacton within the three most recently completefihancial years or during

the current financial yeathat has materially affected or is reasonably expected toaterially affed Agellan
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LEGAIPROCEEINGSAND RESULATCQRY ACTIONS

Agellanis not involved in any outstanding, threatened or pending legal proceedings or regulatory actions
that would have amaterid effect on Agellan

AUDITCRS TRANSFRAGENTAND REGISTRAR

The auditors of Agellanare KPM5 LLPR located in Toronto, Ontario, and have confirmed that they are
independent within thaneaning of the relevant rules and related interpretations prescribed by the relevant
professional bodies in Canada and any applicable legislation or regulations.

The transfer agent and registrar for the Unitsis Computershare Trust Company of Canada atits piincpal
officein Toronto, Ontario.

ADDITIONA.INFORMATION

Additional information relating to Agellanmay be found on SEDAR at www.sedar.com Additional
AYTF2NXYEGA2Y Aahdet TAFRAAG/SNBION AbdBihdedBeafasdrindipal Yiolders of securities
and securities authorizefbr issuance under equity compensation pdawill be contained inAgellar@
managementinformation circular for its upcoming annual meeting bhitholders Additionalfinancia
information is proviled inAgellar@financial statementand MD&Afor its most recently completefinandal
year.Agellanwill provide to any person, upon requestthe Chief Financial Officer éfgellan(at 156 Front
Sreet West, Quite 303, Toronto, Ontario, M5J2L6), acopy of thefinancid statementsof Agellanfor the year
endedDecember 31, 201 7ogether with the accompanyingport of the auditors and therelated MD&A
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SCHEDULE A: CHARTER OF THE AUDIT COMMITTEE

(the “Charter?”)
1. GENERAL

PURPOSE
The AuditCommittee (thedCommitteg 0 A& | O2YYAGGSS 2 ®Boar&kd 2FF NRS2T
Commercial Real Estate Investment Trust (REIT 0 & ¢ KS YSY0OSNAR 2F GKS [/ 2YYAC(
Committee (thedChaie 0 | NB | LILI2 A ¥ (i S R nualdasis (odhtil thelrlsiédRss@syareldyly |y
appointed) for the purpose of overseeing the REfihancial controls and reporting and monitoring whether
the REIT complies with financial covenants and legal and regulatory requirements governing financial
disclosure matters and financial risk management.

2. COMPOSITION
The Committee should be comprised of a minimum of three trustees and a maximum i fitees.

(1) The Committee must be constituted as required under National InstrurS2dflOt Audit
Commiteess a AU YI@& 06S | YSYRSR MNMIIESILI  OSR FTNRBY A

(2) All members of the Committee must (except to the extent permitted b§2N110) be independent
(asdefined by Nb2-110), and free from any relationship that, in the view of the Boaojld be
reasonably expected to interfere with the exercise of his or her independent judgment as a member
of the Committee.

(3) No members of the Committee shall receive, other than for service on the Board or the Committee
or other committees of the Boardiny consulting, advisory, or other compensatory fee from the
REIT or any of its related parties or subsidiaries.

(4) All members of the Committee must (except to the extent permitted bNL10) be financially
literate (which is defined as the ability tead and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of the issues that can reasonably be expected to be raised by t@e REIT
financial statements).

(5) Any member of the Committee may be removed or replaced at any time by the Board and shall cease
to be a member of the Committee on ceasing to be a trustee. The Board may fill vacancies on the
Committee by election from among the Board.alid whenever a vacancy shall exist on the
Committee, the remaining members may exercise all powers of the Committee so long as a
guorumremains.

3. LIMITATIONS ON COMMIT®HBUTIES

In contributing to the Committe® discharge of its duties under thisatter, each member of the Committee

shall be obliged only to exercise the care, diligence and skill that a reasonably prudent person would exercise
in comparable circumstances. Nothing in this Charter is intended or may be construed as imposing on any
member of the Committee a standard of care or diligence that is in any way more onerous or extensive than
the standard to which any member of the Board may be otherwise subject.

Members of the Committee are entitled to rely, absent actual knowledge to theragnton (iXhe integrity

of the persons and organizations from whom they receive informatiorth@ijpccuracy and completeness

of the information provided, (iINS LINBa Sy Gl G A2y & YIRS oManayemgnk aSY S8y i 22
the nonraudit servicegprovided to the REIT by the external auditor, fimgncial statements of the REIT
represented to them by a member of Management or in a written report of the external auditors to present
fairly the financial position of the REIT in accordance with egiple generally accepted accounting
principles, and (vany report of a lawyer, accountant, engineer, appraiser or other person whose profession
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lends credibility to a statement made by any spehson.

4. MEETINGS

The Committee should meet not less thfmur times annually. The Committee should meet withind&ys
following the end of the first three financial quarters of the REIT and shall meet witltay@following the

end of the fiscal year of the REIT. A quorum for the transaction of businesg iiegting of the Committee

shall be a majority of the members of the Committee or such greater number as the Committee shall by
resolution determine. The Committee shall keep minutes of each meeting of the Committee. A copy of the
minutes shall be providetb each member of th€ommittee.

Meetings of the Committee shall be held from time to time and at such place as any member of the
Committee shall determine upon two ddysrior notice to each of the other Committee members. The
members of the Committee may waive the requirement for notice. In addition, each of the Chief Executive
Officer, the Chief Financial Officer and the external auditor shall be entitled to requeghth&hair call
ameeting.

The Committee may ask members of Management and employees of the REIT (including, for greater
certainty, its affiliates and subsidiaries) or others (including the external auditor) to attend meetings and
provide such informatio as the Committee requests. Members of the Committee shall have full access to
information of the REIT (including, for greater certainty, its affiliates, subsidiaries and their respective
operations) and shall be permitted to discuss such informationaaydother matters relating to the results

of operations and financial position of the REIT with Management, employees, the external auditor and
others as they consider appropriate.

The Committee or its Chair should meet at least once per year with Maregeand the external auditor

in separate sessions to discuss any matters that the Committee or either of these groups desires to discuss
privately. In addition, the Committee or its Chair should meet with Management quarterly in connection
with the REIRinterim financial statements.

The Committee shall determine any desired agenda items.
5. COMMITTEE ACTIVITIES

As part of its function in assisting the Board in fulfilling its oversight responsibilitiesv{tirait limiting the
generality of the Committe® role), the Committee will have the power and authotdy

A. Financial Disclosure

(1) Review, approve and recommend for Board approval the ®lferim financial statements,
including any certification, report, opinion or review rendered by éix¢éernal auditor and the
related managemern®@ discussio& analysis and presslease.

(2) Review, approve and recommend for Board approval the ®Bhhual financial statements,
including any certification, report, opinion or review rendered by the extemalitor, the
annual information form, and the related managem@ntdiscussiod analysis and
pressrelease.

(3) Review and approve any other press releases that contain financial information and such other
financial information of the REIT provided to the pabbr any governmental body as the
Committee requires.

(4) Satisfy itself that adequate procedures have been put in place by Management for the review
of the REI® public disclosure of financial information extracted or derived from the REIT
financial statenents and the related managemetdiscussiol analysis.

(5) Review any litigation, claim or other contingency and any regulatory or accounting initiatives
that could have a material effect upon the financial position or operating results of the REIT and
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the appropriateness of the disclosure thereof in the documents reviewed b tramittee.
(6) Receive periodically Management reports assessing the adequacy and effectiveness of the
REI®R disclosure controls argtocedures.

Internal Control

(1) Review Manageme®@ process to identify and manage the significant risks associated with the
activities of theREIT.

(2) Review the effectiveness of the internal control systems for monitoring compliance with laws
and regulations.

(3) Have the authority to communicate directly withe internal auditor.

(4) (Receive periodical Management reports assessing the adequacy and effectiveness of@&e REIT
internal control systems.

(5) Assess the overall effectiveness of the internal control and risk management frameworks
through discussions withManagement and the external auditors and assess whether
recommendations made by the external auditors have been implementdddnagement.

Relationship with the External Auditor

(1) Recommend to the Board the selection of the external auditor and the &eb other
compensation to be paid to the external auditor.

(2) Have the authority to communicate directly with the external auditor and arrange for the
external auditor to be available to the Committee and the Boardesesled.

(3) Advise the external auditor thaft is required to report to the Committee, and not
to Management.

(4) Monitor the relationship between Management and the external auditor, including reviewing
any Management letters or other reports of the external auditor, discussing any material
differences of opinion between Management and the external auditor and resolving
disagreements between the external auditor aMédnagement.

(5) If considered appropriate, establish separate systems of reporting to the Committee by each of
management and the external atali.

(6) Review and discuss on an annual basis with the external auditor all significant relationships they
have with the REIT, Management or employees that might interfere with the independence of
the external auditor.

(7) Preapprove all noraudit services (odelegate such prapproval, as the Committee may
determine and as permitted by applicable securities laws) to be provided by the external auditor.

(8) Review the performance of the external auditor and recommend any discharge of the external
auditor when the Comittee determines that circumstances warrant.

(9) Periodically consult with the external auditor out of the presence of Management aboamya)
significant risks or exposures facing the REITin{@nal controls and other steps that
Management has taken toontrol such risks, and (#)e fullness and accuracy of the financial
statements of the REIT, including the adequacy of internal controls to expose any payments,
transactions or procedures that might be deemed illegal or otherwise improper.

(10)Review and aprove any proposed hiring of current or former partners or employees of the
current (andany former) external auditor of thREIT.

Audit Process

(1) Review the scope, plan and results of the external au@itaudit and reviews, including the
auditor@ enggement letter, the postiudit management letter, if any, and the form of the audit
report. The Committee may authorize the external auditor to perform supplemental reviews,
audits or other work as deemed desirable.

(2) Following completion of the annual au@ihd quarterly reviews, review separately with each of
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Management and the external auditor any significant changes to planned procedures, any
difficulties encountered during the course of the audit and, if applicable, reviews, including any
restrictions orthe scope of work or access to required information and the cooperation that the
external auditor received during the course of the audit and, if applicable, reviews.

(3) Review any significant disagreements among Management and the external auditor in
connedion with the preparation of the financial statements.

(4) Where there are significant unsettled issues between Management and the external auditor that
do not affect the audited financial statements, the Committee shall seek to ensure that there is
an agreeccourse of action leading to the resolution of sunhtters.

(5) Review with the external auditor and Management significant findings and the extent to which
changes or improvements in financial or accounting practices, as approved by the Committee,
have beenmplemented.

(6) Review the system in place to seek to ensure that the financial statements, managgment
discussior& analysis and other financial information disseminated to regulatory authorities and
the public satisfy applicable requirements.

FinancialReporting Processes

(1) Review the integrity of the REXTfinancial reporting processes, both internal and external, in
consultation with the external auditor.

(2) Periodically consider the need for an internal audit function, ifpresent.

(3) Review all materiabalance sheet issues, material contingent obligations and material related
party transactions.

(4) Review with Management and the external auditor the EREBCcounting policies and any
changes that are proposed to be made thereto, including all criicabunting policies and
practices used, any alternative treatments of financial information that have been discussed
with Management, the ramification of their use and the external aud@@referred treatment
and any other material communications with kegement with respect thereto. Review the
disclosure and impact of contingencies and the reasonableness of the provisions, reserves and
estimates that may have a material impact on financial reporting.

General

(1) Inform the Board of matters that may sifjoantly impact on the financial condition or affairs of
the business.

(2) Respond to requests by the Board with respect to the functions and activities that the Board
requests the Committee tperform.

(3) Periodically review this Charter and, if the Committeeme appropriate, recommend to the
Board changes to thiSharter.

(4) Review the public disclosure regarding the Committee required from time to time 5%-NI0.

(5) The Committee may at its discretion retain independent counsel, accountants and other
professionds to assist it in the conduct of its activities and to set and pagrfasxpense of the
REIT) the compensation for any saatvisors.

(6) Review in advance, and approve, the hiring and appointment of the@R&dMior financial
executives.

(7) Perform any otheactivities as the Committee or the Board deems necessaappropriate.
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Complaint Procedures

(1) Anyone may submit a complaint regarding conduct by the REIT or its employees or agents
(including its external auditor) reasonably belietednvolve questionable accounting, internal
accounting controls, auditing or other matters. The Chair will have the power and authority to
oversee treatment of such complaints.

(2) Complaints are to be directed to the attention of the Chair.

(3) The Committee sbuld endeavour to keep the identity of the complainant confidential.

(4) The Chair will have the power and authority to lead the review and investigation of a complaint.
The Committee should retain a record of all complaints received. Corrective action riadehe
when and asvarranted.
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