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Report to Shareholders

Fellow Shareholders,

Looking back on a year in which most of us settled into a new
post-pandemic reality, George Weston Limited and its businesses
continued to serve Canadians with a sense of pride and purpose.

At Loblaw, a focus on retail excellence contributed to another year of strong
performance as the business helped Canadians Live Life Well® while navigating

the challenges emerging from the pandemic. The acquisition of Lifemark, growing
adoption of PC Health, and a step change in the expanded scope of practice provided
by pharmacists all brought care closer to patients in their local communities. At

the same time, a commitment to providing value on everyday food and wellness
essentials supported customers during a period of global inflation. Underpinned by
the country's leading loyalty program, rewarding no-fee financial services, and most
convenient e-commerce network, Loblaw enhanced its core businesses while driving
growth for the future.

Choice Properties also had an excellent year as it successfully navigated the
challenges of rising interest rates and post-pandemic uncertainty. Through an active
capital recycling program that drove $1.2 billion in transactions, Choice Properties
continued to increase the quality of its portfolio, all while maintaining an industry-
leading balance sheet. This included the strategic sale of six office propertiesin

GEORGE WESTON LIMITED 2022 ANNUAL REPORT



the first half of the year and the ground breaking for a new 1.2 million square foot
distribution centre site as part of the Choice Eastway Industrial Centre. With strong
conviction in necessity-based retail, industrial, and residential — supported by
operational excellence and prudent balance sheet management — Choice Properties
delivered stability and growth in 2022, and remains well-positioned to generate
enduring value.

As we reflect upon 2022, we are proud of how our businesses performed and

the value that George Weston Limited provided through world-class shared
services across the group. Our success is the result of the hard work of remarkable
people across the country, and it is with their support that we will continue to
create value through market-leading businesses that serve their communities
and stakeholders well.

Sincerely,

[signed] [signed]

Galen Weston Richard Dufresne

Chairman and Chief Executive Officer President and Chief Financial Officer

Toronto, Canada
February 28,2023
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Management’s Discussion
and Analysis

The following Management's Discussion and Analysis (“MD&A") for George Table of Contents

Weston Limited (“GWL" or the “Company”) should be read in conjunction with
the audited annual consolidated financial statements and the accompanying 4 At a Glance
notes on pages 91 to 171 of this Annual Report. The Company'’s audited annual

consolidated financial statements and the accompanying notes for the year ended 5 Our Business

December 31,2022 have been prepared in accordance with International Financial 8 Key Performance Indicators

Reporting Standards (“IFRS" or “GAAP”") as issued by the International Accounting
Standards Board (“IASB”). The audited annual consolidated financial statements
include the accounts of the Company and other entities that the Company
controls and are reported in Canadian dollars, except where otherwise noted.

Operating Segments
12 Loblaw
14 Choice Properties
Under GAAP, certain expenses and income must be recognized that are not 17 Financial Results
necessarily reflective of the Company’s underlying operating performance. 73 Outlook
Non-GAAP financial measures exclude the impact of certain items and are used
internally when analyzing consolidated and segment underlying operating

74 Non-GAAP Financial Measures

performance. These non-GAAP financial measures are also helpful in assessing 88 Forward-Looking Statements

underlying operating performance on a consistent basis. See Section 13, 90
“Non-GAAP Financial Measures”, of this MD&A for more information on the
Company’'s non-GAAP financial measures.

The Company operates through its two reportable operating segments: Loblaw
Companies Limited (“Loblaw”) and Choice Properties Real Estate Investment Trust
(“Choice Properties”). Other and Intersegment includes eliminations, intersegment
adjustments related to the consolidation and cash and short-term investments

held by the Company. All other company level activities that are not allocated to the
reportable operating segments, such as net interest expense, corporate activities and
administrative costs are included in Other and Intersegment. See note 35, “Segment
Information” in the Company’s audited annual consolidated financial statements and
the accompanying notes of this Annual Report for details.

In 2021, the Company completed the sale of the Weston Foods bakery business.

The impacts of the sale of Weston Foods and the results of Weston Foods, net

of intersegment eliminations, have been presented separately as discontinued
operations in the Company’s results. See note 7, “Discontinued Operations” in the
Company'’s audited annual consolidated financial statements and the accompanying
notes of this Annual Report for details.

Unless otherwise indicated, all financial information in this MD&A represents the
Company's results from continuing operations®.

In this MD&A, unless otherwise indicated, “Consolidated” refers to the consolidated
results of GWL including its subsidiaries under continuing operations, while “GWL
Corporate” refers to the non-consolidated financial results and metrics of GWL, such
as dividends paid by GWL to its shareholders or cash flows received by GWL from its
operating businesses. GWL Corporate is a subset of Other and Intersegment.

The information in this MD&A is current to March 1, 2023, unless otherwise noted.

FOOTNOTE LEGEND

See Section 13, “Non-GAAP Financial Measures”, of the Company's 2022 Management's Discussion and Analysis.

GWL Corporate refers to the non-consolidated financial results and metrics of GWL. GWL Corporate is a subset of Other and Intersegment.

To be read in conjunction with “Forward-Looking Statements” beginning on page 88.

For financial definitions and ratios refer to Glossary beginning on page 174.

In 2021, the Company completed the sale of the Weston Foods bakery business. The Company'’s interest in Weston Foods is presented separately
as discontinued operations in the Company’s results. See note 7, “Discontinued Operations”.
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At a Glance

Key financial highlights

As at or for the year ended December 31, 2022
($ millions except where otherwise indicated)

Unless otherwise indicated, all financial information represents the Company'’s results from continuing operations®.

Consolidated

REVENUE

$57,048

+6.1%
vs. 2021

OPERATING INCOME

$4,553

+13.1%
vs. 2021

ADJUSTED EBITDA®M

$6,551

+9.3%
vs. 2021

ADJUSTED EBITDA MARGIN® (%)

11.5%

+30bps
vs. 2021

NET EARNINGS AVAILABLE TO
COMMON SHAREHOLDERS FROM
CONTINUING OPERATIONS

$1,778

ADJUSTED NET EARNINGS
AVAILABLE TO COMMON
SHAREHOLDERS® FROM
CONTINUING OPERATIONS

$1,432

DILUTED NET EARNINGS
PER COMMON SHARE FROM
CONTINUING OPERATIONS ($)

$12.20

ADJUSTED DILUTED NET EARNINGS
PER COMMON SHARE® FROM
CONTINUING OPERATIONS ($)

$9.81

+150.8% +16.2% +161.8% +20.5%
vs. 2021 vs. 2021 vs. 2021 vs. 2021
GWL Corporate®

CASH FLOW FROM OPERATING
BUSINESSES®™ FROM
CONTINUING OPERATIONS

$602

+4.0%
vs. 2021

GWL CORPORATE® FREE
CASH FLOW® FROM
CONTINUING OPERATIONS

$893

-8.7%
vs. 2021

ANNUALIZED DIVIDENDS
DECLARED PER SHARE ($)

$2.64

+10.0%
vs. 2021

GWL CORPORATE®R CASH
AND CASH EQUIVALENTS AND
SHORT-TERM INVESTMENTS

$818

-38.9%
vs. 2021

1 See Section 13, “Non-GAAP Financial Measures”, of the Company’s 2022 Management’s Discussion and Analysis.

2 GWL Corporate refers to the non-consolidated financial results and metrics of GWL. GWL Corporate is a subset of Other and Intersegment.

5 In 2021, the Company completed the sale of the Weston Foods bakery business. The Company's interest in Weston Foods is presented separately as
discontinued operations in the Company’s results. See note 7, “Discontinued Operations”.
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Our Business

Our history as a family business

In 1882, a young Toronto bread salesman and former baker’'s apprentice named George
Weston went into business for himself when he bought a bread route from his employer.
By the turn of the century, Weston's Bread was known throughout the city and George
Weston had become Canada’s biggest baker.

In 1924, George’s eldest son, Garfield Weston, followed in his father's footsteps and
became president of George Weston Limited. In spite of war and the depression, Garfield
transformed his father’s Toronto bakery into a commercial food empire with holdings on
several continents.

In 1953, George Weston Limited expanded its grocery business, acquiring majority control
of Loblaws Inc. In 1956, Loblaw Companies Limited was incorporated, and over the next
two decades, Loblaw continued to expand its operations throughout Canada and the
United States.

In the early 1970s, a third generation took charge as W. Galen Weston successfully
consolidated the large conglomerate, reinventing Loblaw in the process and transforming
it into Canada’s largest grocery chain and GWL's largest asset.

In 2006, Galen G. Weston assumed responsibility for Loblaw and guided Loblaw through
a period of transformation and growth in response to a rapidly changing business
environment, including the creation and initial public offering of Choice Properties

Real Estate Investment Trust in 2013 and the acquisition of Shoppers Drug Mart shortly
thereafter. In 2017, Galen G. Weston was appointed CEO of George Weston Limited.

In 2018, as part of GWL's transformation initiative and long-term commitment to create
shareholder value, the Company completed a reorganization where Loblaw spun out its
majority interest in Choice Properties to GWL. GWL's acquisition of a majority ownership
of Choice Properties was a critical milestone in the recent history of the Company. With
the addition of Choice Properties to the portfolio, the Company became more balanced,

with three strong and well-positioned businesses in retail, real estate and consumer goods.

In 2021, George Weston Limited made the decision to sell its Weston Foods bakery
business. The business had been the foundation for the Weston Group in Canada since
its establishment in 1882. The sale of the business was completed at the end of 2021,
positioning the Company to focus on its market-leading retail and real estate businesses.

For more than a century and a quarter, thousands of employees of George Weston
Limited and its subsidiaries have built an enterprise that has persevered and prospered
through good times and bad to become one of Canada's most successful companies.

What we do

George Weston Limited is a Canadian public company, founded in 1882 and listed on
the Toronto Stock Exchange (TSX:WN) since January 1928. The Company owns two
businesses in retail and real estate.

— WESTON

GEORGE WESTON LIMITED

Loblaw

Loblaw (TSX: L) is Canada’s food and
pharmacy leader and the nation’s
largest retailer. Loblaw provides
Canadians with grocery, pharmacy
and healthcare services, health and
beauty products, apparel, general
merchandise and financial services,
through its grocery banners,
Shoppers Drug Mart, Joe Fresh

and President’s Choice Bank.

Choice Properties

Choice Properties REIT (TSX: CHP.UN)
is a leading Real Estate Investment
Trust that creates enduring value
through the ownership, operation
and development of high-quality
commercial and residential
properties. The Choice Properties
portfolio is comprised of retail
properties, primarily leased to
necessity-based tenants, and high
quality industrial, mixed use and
residential assets, concentrated in
attractive markets across Canada.
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Our Business

Our Operating and Value Creation Strategy

George Weston Limited’s mission is to build
generational value with actively managed
market-leading businesses in retail and

real estate through expertise in strategy,
mergers and acquisitions, capital allocation
and talent development.

Over the years, the Company has successfully executed strategic transactions and has
tightly managed its leverage and capital structure.

The Company is a leader in each of its operating segments, retail and real estate, with
market-leading brands in retail and coveted locations in real estate.

The Company is committed to supporting its portfolio of companies, providing expertise
and decision support. This includes support in areas such as strategy, talent development,
capital allocation and mergers and acquisitions.

The Company brings a unique perspective to the operating business level, having a
viewpoint that spans across the retail and real estate categories, enabling the identification
of opportunities and the sharing of best practices.

By accumulating capital from its existing businesses and prudently leveraging its debt
capacity, the Company supports investments in strategic transactions that create value at
its portfolio of companies. The Company also considers strategic initiatives where it can
leverage its existing capabilities and expertise to create long-term value for shareholders.

The Company has a track record of providing stability and maintaining a long-term outlook.
The Company seeks to deploy its capital optimally, including returning capital to shareholders
and re-investing capital in its portfolio of companies, where it can further enhance

earnings capability.
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Our Business

Our Operating and Value Creation Strategy

Built on what we have in common

Together, these four concepts unite our operating companies
and are core to our identity:

% CORE VALUES
< Our actions are shaped by a set of CORE Values,
which express a shared commitment to Care,
Ownership, Respect and Excellence across the
roup of companies.
GEORGE g 3 3

WESTON
LIMITED ETHICS & COMPLIANCE
@:I:@ Throughout our interactions, our decisions are

grounded in a strong sense of Ethics & Compliance.

BLUE CULTURE
0 00 Q Represents how our values come to life every
GGGG day in our interactions with our businesses,
each other and our customers.

SOCIAL RESPONSIBILITY

o
(@] (@] . .
o © % As a generational investor, long-term trends,
©50 whether social, demographic, or environmental
matter and underpin the importance we place
ACTIVELY MANAGED on Social Responsibility.

PORTFOLIO

BUILD GENERATIONAL .
VALUE Impacting

Through active management and by leveraging our culture
and values we seek to positively impact:

SHAREHOLDERS

@ We create value for our shareholders by enhancing
the value of our market-leading businesses,
supporting operational excellence, investing in

strategic transactions and by distributions in
the form of dividends.

A COLLEAGUES

Our talent is central to achieving our long-term
goals. Our focus on attracting and developing
exceptional leaders is a strategic imperative
and we are proud to offer challenging and
rewarding careers.

o\

=J
o 71

COMMUNITIES

Consistent with our heritage and values, we are
focused on improving the quality of life in the
communities where we live and work.

=Jo
2o I}
=Jo
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Key Performance Indicators

As at or for the unaudited quarters and audited years ended December 31
($ millions except where otherwise indicated)

Unless otherwise indicated, all financial information represents the Company'’s results from continuing operations®.

REVENUE OPERATING INCOME ADJUSTED EBITDA" ADJUSTED NET EARNINGS
AVAILABLE TO COMMON
SHAREHOLDERS" FROM
CONTINUING OPERATIONS

$60,000 $5,000 $7,000 $1,500
50,000 6000
4,000 1,200
5,000
40,000
3,000 4000 900
30,000
2,000 3,000 600
20,000
2,000
1,000 300
10,000 1,000
o 0 0
2022 2021 Q4 Q4 2022 2021 Q4 Q4 2022 2021 Q4 Q4 2022 2021 Q4 Q4
2022 2021 2022 2021 2022 2021 2022 2021
2022 57,048 2022 4,553 2022 6,551 2022 1,432
EhE———— W R —. 5 W e — = N - @O +16.2%
2021 53,748 2021 4,027 2021 5,995 2021 1,232
Q42022 14,142 Q42022 1,264 Q42022 1,590 Q42022 369
E——— X I —— } S RE———— R - +6.3%
Q42021 12,902 Q42021 1,009 Q42021 1,453 Q42021 347
Performance in 2022 Performance in 2022 Performance in 2022 Performance in 2022
Revenue growth of $3,300 million Operating income increased Adjusted EBITDA" increased by Adjusted net earnings
driven by Loblaw. by $526 million. The increase $556 million, primarily driven by available to common
was mainly attributable to an improvement in the underlying shareholders from continuing
the underlying operating operating performance of Loblaw. operations” increased by
performance of Loblaw and the $200 million, due to an
favourable year-over-year net increase in the underlying
impact of adjusting items. operating performance of

ADJUSTED EBITDA MARGIN® (%)  Loblaw, and a decrease in
adjusted net interest expense

1 1.5% +30bps and other financing charges!,

partially offset by an increase

2022 vs. 2021 in tax expense and the
unfavourable year-over-year
0 impact of asset impairments
1 1,2 /O -'|obps recorded on consolidation.
Q42022 vs. Q42021

ADJUSTED DILUTED NET
EARNINGS PER COMMON
SHARE" FROM CONTINUING
OPERATIONS ($)

$981 +20.5%

2022 vs. 2021
$259 +11.6%
Q42022 vs.Q42021
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$700

600

500

400

300

200

100

GWL CORPORATE® CASH
FLOW FROM OPERATING
BUSINESSES" FROM
CONTINUING OPERATIONS

2022 2021 Q4 Q4
2022 2021
2022 602
- +4.0%
2021 579
Q4 2022 151
- +3.4%
Q42021 146

Performance in 2022

GWL Corporate® cash flow
from operating businesses
from continuing operations
were higher due to the
increase in dividends received
from Loblaw.

$1,000

800

600

400

200

GWL CORPORATE®? FREE
CASH FLOW( FROM
CONTINUING OPERATIONS

GWL CORPORATE @
DIVIDENDS PAID

$400
350
300
250
200
150
100
50
2022 2021 Q4 Q4 2022 2021
2022 2021
2022 893 2022 367
-8.7% +7.3%
2021 978 2021 342
Q4 2022 201
-5.6%
Q42021 213

Performance in 2022

GWL Corporate® dividends
paid were higher due to an
increase in the dividend per
common share of 10.0% in the
third quarter of 2022.

See page 11 of this MD&A
for a history of GWL's
dividend increases.

Performance in 2022

GWL Corporatel free cash
flow from continuing
operations decreased, primarily
due to higher income taxes
paid, partially offset by an
increase in dividends received
from Loblaw.

See page 11 of this MD&A for
a calculation of this metric.

1 See Section 13, “Non-GAAP Financial Measures”, of the Company’s 2022 Management’s Discussion and Analysis.

2 GWL Corporate refers to the non-consolidated financial results and metrics of GWL. GWL Corporate is a subset of Other and Intersegment.

5 In 2021, the Company completed the sale of the Weston Foods bakery business. The Company's interest in Weston Foods is presented separately as
discontinued operations in the Company'’s results. See note 7, “Discontinued Operations”.

GWL CORPORATE? CASH
AND CASH EQUIVALENTS AND
SHORT-TERM INVESTMENTS

$818  3s.9%

2022 vs. 2021

$1,338

2021

Performance in 2022

GWL Corporate® cash and
cash equivalents and short-
term investments included
the proceeds received from the
disposal of Weston Foods in
2021. The decrease since 2021
year end was primarily due

to the repurchase of shares
under the Company's Normal
Course Issuer Bid, partially
offset by the proceeds from
GWL's participation in Loblaw's
Normal Course Issuer Bid.

See Section 3.2 “Liquidity”
of this MD&A for a calculation
of this metric.
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Key Performance Indicators

Total Debt

The Company manages its debt on a segmented basis to ensure that each of its businesses is
employing leverage that is appropriate. The following chart presents total consolidated debt
by reportable operating segment as at December 31, 2022 and 2021. There is no recourse to the
Company for debt incurred by its operating segments.

The consolidated debt for the group as at December 31,2022 was $21.5 billion. Indebtedness
of Loblaw and Choice Properties is fully serviced by their respective operating cash flows.
Indebtedness of GWL Corporate®? is comprised of $450 million of senior unsecured debentures.

TOTAL DEBT
As at December 31
($ billions)
ost WESTON &=
0.6
7.2
69 ChoiceProperties
PC Financial 37 29
Loblaw Retail 50 50 Eoo?‘!‘ap‘gnies
Lease Liabilities 510 490

2022 2021

(i) In 2022, the Company recognized lease liabilities of $5.1 billion (2021~ $4.9 billion) on its consolidated balance sheet,
which was fully attributable to Loblaw. Lease liabilities are recognized primarily for leases of real estate, vehicles
and equipment.
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Key Performance Indicators

GWL Corporate® Free Cash Flow"
from Continuing Operations

GW.L Corporate® free cash flow! from continuing operations is generated from the dividends
received from Loblaw, distributions received from Choice Properties, and proceeds from participation
in Loblaw's Normal Course Issuer Bid, less corporate expenses, interest and income taxes paid.

For the quarters and years ended December 31 Quarters ended Years ended
($ millions) 2022 2021 2022 2021
Dividends from Loblaw 69 64 272 249
Distributions from Choice Properties 82 82 330 330
@ i
GWL C'orporate cash fIO\{v fer operatl'ng 151 146 602 579
businesses” from Continuing Operations
Proceeds from participation in Loblaw's 49 89 558 563

Normal Course Issuer Bid
GWL Corporate®, financing, and other costs! 2 14 (114) (101)
Income taxes paid (1) (36) (153) (63)
GWL Corporate® free cash flow" from

Continuing Operations

201 213 893 978

(i) Included in Other and Intersegment. GWL Corporate® includes all other company level activities that are not allocated
to the reportable operating segments such as net interest expense, corporate activities and administrative costs.
Also included are preferred share dividends.

Dividends

GWL increased its annualized dividend to $2.64 per commmon share in 2022. The Company's objective
is to increase the dividend per common share over time while retaining appropriate free cash flow
to finance future growth. Since 2013, the dividend per common share has increased at a 4.7% CAGR.

$3.00 +4.7%
CAGR
250
2.00
1.50

1.00

0.50

0.00
2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

1 See Section 13, “Non-GAAP Financial Measures”, of the Company’s 2022 Management’s Discussion and Analysis.
2 GWL Corporate refers to the non-consolidated financial results and metrics of GWL. GWL Corporate is a subset of Other and Intersegment.
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Loblaw

Loblaw (TSX: L) provides Canadians with grocery,
pharmacy and healthcare services, health and
beauty products, apparel, general merchandise
and financial services.

Strategy

Loblaw is driven by its purpose to help Canadians Live Life Well®
which guides its strategic framework. This framework centres
around a passion for customers and drives investments in three
key strategic priorities: Everyday Digital Retail, Payments and
Rewards, and Connected Healthcare. Enabling these investments
comes from a sharp focus on leveraging data driven insights

and process efficiency excellence to deliver strong financial
performance. The framework is supported by colleagues with a
shared set of CORE values and culture principles that encourages
colleagues to be authentic, build trust and make connections.

Loblaw strives to be the “best in food, health and beauty” and
with its focus on retail excellence, it is constantly improving its
retail operations to differentiate its customer offerings and deliver
scale through its national logistics infrastructure. Building for the
future, its purpose guides its investments in strategic growth
initiatives to further differentiate its portfolio of assets, generate
competitive advantages in products, services and price, improve
its operational efficiencies, and create new areas of growth.

Loblaw’s purpose-led approach to addressing environmental,
social and governance issues focuses on two priorities: Fighting
Climate Change and Advancing Social Equity. Environmental,
social and governance (“ESG”) considerations are central to
decisions made across Loblaw. By integrating consideration of
environmental and social risks and good governance practices
in its day-to-day business activities, implementing robust
compliance and ethics programs and supporting its colleagues
and the communities in which it operates, Loblaw aims to be

a leading contributor to Canadian society both today and for
generations to come.

Key highlights for the year

Loblaw continued to deliver strong and consistent financial and
operating results in retail and financial services in 2022. Global
inflationary pressures and a lessened impact from COVID-19
influenced consumer behaviours and positively impacted
retail sales. Loblaw’s portfolio of best in class assets was well
positioned to meet customer’s everyday needs across food,
health and wellness, further bolstered by its acquisition of
Lifemark Health Group (“Lifemark”) during the year. Loblaw’s
relentless focus on retail excellence leveraged these assets to
deliver strong sales growth, gross margin improvements, and
operating cost leverage.
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Key performance indicators

As at or for the unaudited quarters and audited years ended December 31
($ millions except where otherwise indicated)

REVENUE

2022 2021 Q4 Q4
2022 2021

2022 56,504
2021 53,170

+6.3%

Q42022 14,007
Q42021 12,757

+9.8%

Performance in 2022

Revenue increased by
$3,334 million driven by an

increase in retail sales and an
improvement in financial services
revenue. The increase in retail
sales was primarily due to positive
same-store sales growth and

Lifemark revenue since the
date of acquisition.

Loblaw Offerings

DIVISIONS:

Discount

Market

Shoppers Drug Mart
PC Financial

Joe Fresh

$3,500

3,000

2,500

2,000

1,500

1,000

500

OPERATING INCOME

2022 2021 Q4 Q4
2022 2021
2022 3,334
——————— +13.8%
2021 2,929
Q4 2022 869
——————— +23.6%
Q42021 703

Performance in 2022

Operating income increased by
$405 million compared to 2021.
The increase was driven by an
improvement in the underlying
operating performance of retail,
partially offset by a decline

in financial services and the
unfavourable year-over-year
impact of certain adjusting items.

TOP BRANDS:
President’s Choice
No Name
Farmer’s Market
T&T

Life Brand

PC Optimum

PC Money



ADJUSTED EBITDA®M

$7,000 $2000
6,000
1,600
5,000
4000 1,200
3,000 800
2,000
400
1,000
2022 2021 Q4 Q4
2022 2021
2022 6,173
+10.6%
2021 5,579
Q42022 1,491
+12.8%
Q42021 1,322

Performance in 2022

Adjusted EBITDA" increased by
$594 million compared to 2027,
primarily due to an increase in retail,
partially offset by a decrease in
financial services.

Adjusted EBITDA margin” increased
due to anincrease in retail adjusted
gross profit percentagel” driven by
growth in higher margin drug retail
front store categories, and a decrease
in selling, general and administrative
expenses (‘SG&A") as a percentage
of sales due to operating leverage
gained from higher sales and

lower COVID-19 related expenses.
Compared to 2021, when inflation
started to accelerate, food retail
gross margins were flat.

ADJUSTED EBITDA MARGIN® (%)

10.9%

+40bps

2022 vs. 2021
(o)

10.6 /O +20bps

Q42022 vs. Q4 2021

agsn sNOT AFRILL:

oI p——

% -
- LY LY -

<8y

FREE CASH FLOW M) FOOD RETAIL SAME-STORE

SALES GROWTH® (%)

10.0%
8.0
6.0
40
2.0
O
2022 2021 Q4 Q4 2022 2021 Q4 Q4
2022 2021 2022 2021
2022 1,528 2022 4.7%
-22.0% +440bps
2021 1,959 2021 0.3%
Q4 2022 179 Q4 2022 8.4%
-31.9% +730bps
Q42021 263 Q42021 1.1%

Performance in 2022 Performance in 2022

Food retail same-store sales
growth® was 4.7%, mainly due
to higher than normal inflation
levels. Food retail traffic
increased and basket size
decreased slightly.

Free cash flow!"l decreased
primarily due to an unfavourable
change in non-cash working
capital, the growth in credit card
receivables from an increase in the
active customer base and a rise

in customer spending and higher
capital expenditures, partially offset
by higher cash earnings and lower
income taxes paid.

10.0%

8.0

DRUG RETAIL SAME-STORE
SALES GROWTH® (%)

2022 2021 Q4 Q4
2022 2021
2022 6.9%
+190bps
2021 5.0%
Q42022 8.7%
+80bps
Q42021 7.9%

Performance in 2022

Drug retail same-store sales
growth was 6.9%. Pharmacy and
healthcare services same-store
sales growth benefited from an
increase in acute and chronic
prescription volumes from

the continued economic re-
opening. Front store same-store
sales growth benefited from
the economic re-opening and
higher consumer spending.

CAPITAL EXPENDITURES

RETAIL DEBT TO RETAIL

ADJUSTED EBITDAM®

1.6 billion +32.8%

2022 vs. 2021
2022

2.4X

-0.2x

vs. 2021

1 See Section 13, “Non-GAAP Financial Measures”, of the Company's 2022 Management'’s Discussion and Analysis.
(i) For more information on these measures, see the 2022 Annual Report filed by Loblaw, which is available on

sedar.com or at loblaw.ca.
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Choice Properties

Choice Properties REIT (TSX: CHP.UN) is a leading
Real Estate Investment Trust that creates enduring
value through the ownership, operation and
development of high-quality commmercial and
residential properties.

Strategy

The combination of stability and growth is at the core of Choice
Properties’ commitment to creating enduring value for its
stakeholders and the communities in which it operates. Choice
Properties’ business strategy aims to provide net asset value
appreciation, stable net operating income (“NOI") growth and
capital preservation, all with a long term focus.

Key highlights for the year

2022 was another year of positive momentum for Choice
Properties demonstrated by its strong operating results,
stability of its portfolio, and the strength of its balance sheet.

In 2022, Choice Properties made the strategic decision to

exit office as an asset class, and significantly increased the

size and scale of its industrial development pipeline by

taking advantage of market opportunities. Choice Properties
continues to deliver operational excellence by remaining
focused on its best-in-class operating platform of managing

its income producing portfolio. In addition, Choice Properties
took steps to ensure it maintained an industry leading balance
sheet in a rising interest rate environment. Choice Properties
continues to lead the way in sustainability and made significant
advancements on its two pillars of Fighting Climate Change and
Advancing Social Equity. As part of its efforts, Choice Properties
built a pathway to net zero and a social equity framework to
guide their approach and drive impact in the years to come.

Top Retail tenants

1. Loblaw 6. Staples

2. Canadian Tire 7. Lowe's

3. TIX Companies 8. Wal-Mart

4. Dollarama 9. Sobeys

5. Goodlife 10. Liquor Control Board
of Ontario (LCBO)

Top Industrial tenants

1. Loblaw 4. Wonder Brands Inc.

2. Amazon 5. Uline Canada Corporation

3. Canada Cartage 6. Canadian Tire
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($ millions except where otherwise indicated)

REVENUE
$800
600
400
200
0
200
-400
-600
2022 2021 Q4 Q4
2022 2021
2022 1,265
2.1%
2021 1,292
Q42022 315
-3.1%
Q42021 325

Performance in 2022

Revenue decreased by

$27 million, primarily driven

by foregone revenue following
the disposition of six office
assets (the "Office Asset Sale”)
to Allied Properties Real Estate
Investment Trust (“Allied”) in the
second quarter of 2022, partially
offset by improved occupancy
and higher rental rates in the
retail and industrial portfolios,
and higher recoveries.

OCCUPANCY RATE

978% +70bps

vs. 2021

NET INCOME (LOSS)

2022 2021 Q4 Q4
2022 2021
2022 744
- +3,000%
2021 24
Q42022 (579)
-257.4%
Q42021 (162)

Performance in 2022

Net income increased by

$720 million compared to 2021
due to the favourable year-over-
year impact of the fair value
adjustment of its Class B LP
units (“Exchangeable Units”)
as a result of the decrease in
Choice Properties’ Trust Unit
price, partially offset by the
unfavourable impact of the fair
value adjustment on Choice
Properties’ investment in real
estate securities of Allied as a
result of a decrease in Allied’s
unit price since the close of the
Office Asset Sale to the end

of 2022, and the unfavourable
year-over-year impact of the
fair value adjustment of
investment properties.



FUNDS FROM

OPERATIONS ™
$800
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500
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2022 698
+1.2%
2021 690
Q4 2022 174
-0.6%
Q42021 175

Performance in 2022

FFOW increased by $8 million
compared to 2021 primarily due
to increased rental revenue
from the retail and industrial
portfolios, partially offset

by increases in interest and
general and administrative
expenses and the impact of
the Office Asset Sale.

$600

500

400

300

200

100

ADJUSTED FUNDS

SAME-ASSET NOI, ADJUSTED DEBT TO

FROM OPERATIONS ) CASH BASIS TOTAL ASSETS®
$1,000 100%
800 80
600 60
400 40
200 20
2022 2021 Q4 Q4 2022 2021 Q4 Q4 2022 2021
2022 2021 2022 2021
2022 582 2022 894 2022 40.6%
-0.9% _ +3.8% —————————— +50bps
2021 587 2021 861 2021 40.1%
Q4 2022 127 Q42022 227
+6.7% _ +3.7%
Q42021 119 Q42021 219

Performance in 2022

AFFOU decreased by $5 million
primarily due to an increase in
capital spending, partially offset
by the increase in FFOU.

Performance in 2022
Adjusted debt to total assets!
increased due to an increase
in overall level of debt as
advances on the credit facility
and construction loans were
used to fund development
projects and acquisitions.

Performance in 2022

Same-asset NOI, cash basis!!
increased compared to 2021
mainly due to an increase

in revenue from improved
occupancy, contractual

rent steps, higher recovery
revenues, and a decrease in
expected credit loss provisions.

ADJUSTED DEBT DEBT SERVICE

1 See Section 13, “Non-GAAP Financial Measures”, of the Company’s 2022 Management’s Discussion and Analysis.
(i) For more information on these measures, see the 2022 Annual Report filed by Choice Properties, which is available on sedar.com or at choicereit.ca.

TO EBITDAFV! COVERAGE"

7.5X +0.3x 3.1x -0.2x

2022 vs. 2021 2022 vs. 2021
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Financial Highlights®

As at or for the years ended December 31

($ millions except where otherwise indicated) 2022 2021 % Change

CONSOLIDATED OPERATING RESULTS

Revenue $ 57,048 $ 53,748 6.1%

Operating income 4,553 4,027 13.1%

Adjusted EBITDA™ 6,551 5,995 9.3%

Depreciation and amortization™ 2,407 2,307 4.3%

Net interest expense and other financing charges 913 1,650 (44.7)%

Adjusted net interest expense and other financing charges(”’ 1,022 1,050 (2.7)%

Income taxes 831 630 31.9%

Adjusted income taxes™ 989 851 16.2%

Net earnings (loss) 2,803 1,425 96.7%
Continuing operations 2,809 1,747 60.8%
Discontinued operations (6) (322) (98.1)%

Net earnings attributable to shareholders of the Company™ from
continuing operations 1,822 753 142.0%

Net earnings (loss) available to commmon shareholders of the Company 1,772 387 357.9%
Continuing operations 1,778 709 150.8%
Discontinued operations (6) (322) (98.1)%

Adjusted net earnings available to common shareholders of
the Company™ from continuing operations 1,432 1,232 16.2%

GWL CORPORATE"

Cash flow from operating businesses"” from continuing operations $ 602 $ 579 4.0%

CONSOLIDATED FINANCIAL POSITION AND CASH FLOWS

Cash and cash equivalents, short-term investments and
security deposits $ 2,852 $ 3,938 (27.6)%

Cash flows from operating activities”"! 4,877 5,119 (4.7)%

Capital investments from continuing operations 1,893 1,381 37.1%

Free cash flow™ from continuing operations 1,417 2,090 (32.2)%

Total debt including lease liabilities 21,523 20,309 6.0%

Total equity attributable to shareholders of the Company 6,841 6,959 1.7)%

Total equity 13,180 13,137 0.3%

CONSOLIDATED PER COMMON SHARE ($)

Diluted net earnings (loss) per commmon share $ 12.16 $ 2.52 382.5%
Continuing operations 12.20 4.66 161.8%
Discontinued operations (0.04) (2.14) (98.1)%

Adjusted diluted net earnings per common share™ from continuing
operations $ 9.81 $ 8.14 20.5%

CONSOLIDATED FINANCIAL MEASURES AND RATIOS

Adjusted EBITDA margin® (%) 1.5% 1.2%

Adjusted return on average equity attributable to common
shareholders of the Company™ (%) 23.5% 18.7%

Adjusted return on capital™ (%) 13.8% 12.6%

REPORTABLE OPERATING SEGMENTS

Loblaw
Revenue $ 56,504 $ 53,170 6.3%
Operating income 3,334 2,929 13.8%
Adjusted EBITDA™ 6,173 5,579 10.6%
Adjusted EBITDA margin™ (%) 10.9% 10.5%

Depreciation and amortization‘™ 2,795 2,664 4.9%

Choice Properties
Revenue $ 1,265 $ 1,292 (2.1)%
Net income 744 24 3,000.0%
Funds from operations™ 698 690 1.2%

(i) Certain comparative figures have been restated to conform with current year presentation.
(i)  See Section 13, “Non-GAAP Financial Measures”, of the Company’s 2022 Management's Discussion and Analysis.
(iii) Depreciation and amortization includes $497 million (2021 - $506 million) of amortization of intangible assets, acquired with Shoppers Drug Mart

Corporation and Lifemark Health Group, recorded by Loblaw.

(iv) Includes net earnings available to common shareholders of the Company from continuing operations and preferred dividends.

(v)  GWL Corporate refers to the non-consolidated financial results and metrics of GWL. GWL Corporate is a subset of Other and Intersegment.

(vi)  Inclusive of discontinued operations.
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1. Overall Financial Performance

1.1 Consolidated Results of Operations

The Company’s results reflect the year-over-year impact of the fair value adjustment of the Trust Unit liability as a result of the
significant changes in Choice Properties’ unit price, recorded in net interest expense and other financing charges. The
Company's results are impacted by market price fluctuations of Choice Properties’ Trust Units on the basis that the Trust Units

held by unitholders, other than the Company, are redeemable for cash at the option of the holder and are presented as a liability
on the Company’s consolidated balance sheet. The Company'’s financial results are positively impacted when the Trust Unit price

declines and negatively impacted when the Trust Unit price increases.

In 2021, the Company completed the sale of the Weston Foods bakery business. The Company’s interest in Weston Foods is
presented separately as discontinued operations in the Company’s current and comparative results. Unless otherwise indicated,
all financial information reflects the Company’s results from continuing operations.

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Revenue $ 57,048 $ 53,748 $ 3,300 6.1%
Operating income $ 4,553 $ 4,027 $ 526 13.1%
Adjusted EBITDA!Y $ 6,551 | $ 5995 § 556 9.3%
Adjusted EBITDA margin" 1.5% N.2%
Depreciation and amortization® $ 2,407 | $ 2,307 $ 100 4.3%
Net interest expense and other financing charges $ 913 $ 1,650 $ (737) (44.7)%
Adjusted net interest expense and other

financing charges!" $ 1,022 | $ 1,050 $ (28) (2.7)%
Income taxes $ 831 $ 630 $ 201 31.9%
Adjusted income taxes'" $ 989 | $ 851 $ 138 16.2%
Adjusted effective tax rate!" 27.3% 27.1%
Net earnings attributable to shareholders

of the Company from continuing operations $ 1,822 $ 753 $ 1,069 142.0%
Net earnings (loss) available to common shareholders

of the Company $ 1,772 $ 387 $ 1,385 357.9%

Continuing operations $ 1,778 $ 709 $ 1,069 150.8%

Discontinued operations $ (6) | $ (322) $ 316 98.1%
Adjusted net earnings available to common

shareholders of the Company!’ from continuing

operations $ 1,432 $ 1,232 % 200 16.2%
Diluted net earnings (loss) per common share ($) $ 12.16 $ 252 $ 9.64 382.5%

Continuing operations $ 12.20 $ 466 $ 7.54 161.8%

Discontinued operations $ (0.04) | $ (214) $ 2.10 98.1%
Adjusted diluted net earnings per common share

from continuing operations ($) $ 9.81 | $ 814 $ 1.67 20.5%

(i) Depreciation and amortization includes $497 million (2021 - $506 million) of amortization of intangible assets, acquired with Shoppers Drug
Mart Corporation and Lifemark Health Group, recorded by Loblaw.
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Management’s Discussion and Analysis

NET EARNINGS AVAILABLE TO COMMON SHAREHOLDERS OF THE COMPANY FROM CONTINUING OPERATIONS

Net earnings available to common shareholders of the Company from continuing operations in 2022 were $1,778 million
($12.20 per common share), an increase of $1,069 million ($7.54 per common share) compared to $709 million ($4.66 per
common share) in 2021. The increase was due to the favourable year-over-year net impact of adjusting items totaling

$869 million ($5.87 per common share) and an improvement in the Company’s consolidated underlying operating performance
of $200 million ($1.67 per common share) described below.

The favourable year-over-year net impact of adjusting items totaling $869 million ($5.87 per common share) was primarily
due to:

° the favourable year-over-year impact of the fair value adjustment of the Trust Unit liability of $699 million ($4.68
per common share) as a result of the decrease in Choice Properties’ unit price during 2022;

° the favourable year-over-year impact of the fair value adjustment on investment properties of $375 million ($2.65
per common share) driven by Choice Properties, net of consolidation adjustments in Other and Intersegment;

° the favourable year-over-year impact of the prior year fair value adjustment of the forward sale agreement of
Loblaw common shares of $163 million ($1.09 per common share). The Company settled the net debt associated
with the forward sale agreement in the fourth quarter of 2021; and

° the income tax recovery related to the remeasurement of deferred tax balances for the Choice Properties’
disposition of six office assets (the “Office Asset Sale”) to Allied Properties Real Estate Investment Trust (“Allied”) of
$46 million ($0.32 per common share). Refer to Section 2.2, “Choice Properties Operating Results” of this MD&A for
more information;

partially offset by,

° the unfavourable impact of the fair value adjustment on Choice Properties’ investment in real estate securities of
Allied of $228 million ($1.57 per common share) as a result of a decrease in Allied’s Class B Unit price since the
closing of the Office Asset Sale on March 31, 2022 to the end of 2022;

° the unfavourable year-over-year impact of the prior year recovery related to a favourable Court ruling regarding a
Glenhuron Bank Limited (“Glenhuron”) matter at Loblaw of $142 million ($0.94 per common share); and

° the unfavourable year-over-year impact of the charge related to the commodity tax matter at Loblaw of
$45 million ($0.31 per common share). Refer to Section 2.1, “Loblaw Operating Results” of this MD&A for more
information.

The improvement in the Company’s consolidated underlying operating performance of $200 million ($1.67 per common
share) was due to:

° the favourable underlying operating performance of Loblaw; and

° a decrease in adjusted net interest expense and other financing charges'”;

partially offset by,

° the unfavourable year-over-year impact of Other and Intersegment, primarily driven by the year-over-year impact
of asset impairments, net of recoveries recorded on consolidation of $18 million, net of tax; and

° an increase in the adjusted effective tax rate"" primarily attributable to an increase in tax expense as a result of
GW.L's participation in Loblaw's Normal Course Issuer Bid (“NCIB") program.

Diluted net earnings per common share from continuing operations also included the favourable impact of shares
purchased for cancellation over the last 12 months ($0.35 per common share) pursuant to the Company’s NCIB.

Adjusted net earnings available to common shareholders of the Company""’ from continuing operations in 2022 were
$1.,432 million, an increase of $200 million, or 16.2%, compared to 2021. The increase was due to the improvement in the
Company's consolidated underlying operating performance described above.

Adjusted diluted net earnings per common share from continuing operations in 2022 were $9.81 per common share, an
increase of $1.67 per common share, or 20.5%, compared to 2021. The increase was due to the favourable performance in
adjusted net earnings available to common shareholders from continuing operations and the favourable impact of share
repurchases.
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REVENUE

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Loblaw $ 56,504 $ 53,170 $ 3,334 6.3%
Choice Properties $ 1,265 $ 1,292 $ (27) (2.1)%
Other and Intersegment"” $ (721) $ (714)

Consolidated $ 57,048 $ 53,748 $ 3,300 6.1%

(i) Other and Intersegment includes intercompany eliminations.

The Company's 2022 consolidated revenue was $57,048 million, an increase of $3,300 million, or 6.1%, compared to 2021. The
Company's consolidated revenue was impacted by each of the Company’s reportable operating segments as follows:

Positively by 6.2% due to revenue growth of 6.3% at Loblaw, primarily driven by an increase in retail sales of $3,223 million,
or 6.2%, and an improvement in financial services revenue of $156 million, or 13.2%. The increase in retail sales was due to
positive same-store sales growth and Lifemark Health Group (‘Lifemark”) revenues of $279 million.

Negatively by a nominal amount due to decline in revenue of 2.1% at Choice Properties. The decrease of $27 million was
mainly due to foregone revenue following the Office Asset Sale, partially offset by an increase in rental revenues from the
retail and industrial portfolios driven by improved occupancy and higher rental rates and increased capital recoveries.

OPERATING INCOME

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Loblaw $ 3,334 $ 2,929 $ 405 13.8%
Choice Properties $ 1,083 $ 1,400 $ (317) (22.6)%
Other and Intersegment $ 136 $ (302)

Consolidated $ 4,553 $ 4,027 $ 526 13.1%

The Company’s 2022 operating income was $4,553 million compared to $4,027 million in 2021, an increase of $526 million, or
13.1%. The increase was mainly attributable to the improvement in underlying operating performance of $447 million and the
favourable year-over-year net impact of adjusting items totaling $79 million, as described below:

the improvement in underlying operating performance of $447 million was due to:
° the favourable underlying operating performance of Loblaw due to the improvement in retail, partially offset by a

decline in financial services;
partially offset by,

° an increase in depreciation and amortization at Loblaw;

° the unfavourable underlying operating performance at Choice Properties; and

° the unfavourable year-over-year impact of Other and Intersegment, primarily due to the year-over-year impact of
asset impairments, net of recoveries recorded on consolidation of $25 million.

the favourable year-over-year net impact of adjusting items totaling $79 million was primarily due to:
° the favourable year-over-year impact of the fair value adjustment of investment properties of $405 million driven
by Choice Properties, net of consolidation adjustments in Other and Intersegment; and
° the favourable year-over-year impact from the gains on the sale of non-operating properties of $43 million mainly

at Loblaw;
partially offset by,

° the unfavourable impact of the fair value adjustment on Choice Properties’ investment in real estate securities of

Allied of $248 million; and

° the unfavourable impact of the charge related to the commmodity tax matter at Loblaw of $111 million.
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Management’s Discussion and Analysis

ADJUSTED EBITDA"

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Loblaw $ 6,173 $ 5579 $ 594 10.6%
Choice Properties $ 897 $ 903 $ (6) (0.7)%
Other and Intersegment $ (519) $ (487)

Consolidated $ 6,551 $ 5995 $ 556 9.3%

The Company’s 2022 adjusted EBITDA" was $6,551 million compared to $5,995 million in 2021, an increase of $556 million, or
9.3%. The increase was impacted by each of the Company’s reportable operating segments as follows:

Positively by 9.9% due to growth of 10.6% in adjusted EBITDA" at Loblaw driven by an increase in Loblaw retail, partially
offset by a decrease in financial services. The increase in Loblaw retail adjusted EBITDA" was driven by an increase in retail
gross profit, partially offset by an increase in retail selling, general and administrative expenses (‘SG&A”").

Negatively by 0.1% due to a decrease of 0.7% in adjusted EBITDA" at Choice Properties, primarily driven by the decline in
revenue described above and higher general and administrative expenses, partially offset by distribution income from the
investment in real estate securities of Allied and a decline in expected credit loss provisions.

DEPRECIATION AND AMORTIZATION

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Loblaw $ 2,795 $ 2,664 $ 131 4.9%
Choice Properties $ 3 $ 3 % - -%
Other and Intersegment $ (391) $ (360)

Consolidated $ 2,407 $ 2,307 $ 100 4.3%

Depreciation and amortization in 2022 was $2,407 million, an increase of $100 million compared to 2021. Depreciation and
amortization in 2022 included $497 million (2021 - $506 million) of amortization of intangible assets related to the acquisition
of Shoppers Drug Mart Corporation (“Shoppers Drug Mart”) and Lifemark, recorded by Loblaw. Excluding these amounts,
depreciation and amortization increased by $109 million primarily driven by an increase in depreciation of information

technology (“IT") and leased assets at Loblaw.
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NET INTEREST EXPENSE AND OTHER FINANCING CHARGES

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Net interest expense and other financing charges $ 913 $ 1,650 $ (737) (44.7)%
Add (deduct) impact of the following:

Fair value adjustment of the Trust Unit liability 98 (601) 699 116.3%

Recovery related to Glenhuron n 189 (178) (94.2)%

Fair value adjustment of the forward sale agreement

of Loblaw common shares - (188) 188 100.0%

Adjusted net interest expense and other

financing charges!" $ 1,022 $ 1,050 $ (28) (2.7%

Net interest expense and other financing charges in 2022 were $913 million, a decrease of $737 million compared to 2021. The
decrease was due to the favourable year-over-year net impact of adjusting items totaling $709 million, itemized in the table
above and a decrease in adjusted net interest expense and other financing charges‘” of $28 million. Included in the adjusting
items in 2022 was the favourable year-over-year fair value adjustment of the Trust Unit liability of $699 million, as a result of the
decrease in Choice Properties’ unit price during 2022. The Company is exposed to market price fluctuations as a result of units
held by unitholders other than the Company which are redeemable for cash at the option of the holder and are presented as a

liability on the Company’'s consolidated balance sheet.

Adjusted net interest expense and other financing chargesm in 2022 decreased by $28 million, primarily driven by:

an increase in interest income on certain short-term investments due to higher interest rates, and on mortgages and loans
receivable at Choice Properties due to a higher outstanding balance;
lower interest expense in Other and Intersegment adjustments, primarily due to the full settlement of the net debt
associated with the equity forward sale agreement in the fourth quarter of 2021; and
a reduction in interest expense from post-employment and other employee benefits;

partially offset by,

an increase in interest expense at Loblaw and Choice Properties mainly due to higher interest rates and an increase in long-
term debt, including an early repayment premium of $7 million at Loblaw recorded in 2022.
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INCOME TAXES

($ millions except where otherwise indicated)
For the years ended as indicated 2022 2021 $ Change % Change

Income taxes $ 831 $ 630 $ 201 31.9%
Add (deduct) impact of the following:

Tax impact of items excluded from adjusted earnings

before taxes"” 83 99 (16) (16.2)%
Remeasurement of deferred tax balances 46 - 46 100.0%
Recovery related to Glenhuron 33 128 (95) (74.2)%
Outside basis difference in certain Loblaw shares (4) (6) 2 33.3%

Adjusted income taxes'" $ 989 $ 851 $ 138 16.2%
Effective tax rate applicable to earnings before taxes 22.8% 26.5%

Adjusted effective tax rate applicable to adjusted
earnings before taxes!" 27.3% 27.1%

(1)

(i) See the adjusted EBITDA" table and the adjusted net interest expense and other financing charges'’ table included in Section 13, “Non-
(1)

GAAP Financial Measures’, of this MD&A for a complete list of items excluded from adjusted earnings before taxes .

The effective tax rate in 2022 was 22.8%, compared to 26.5% in 2021. The decrease was primarily attributable to the year-over-
year impact of the non-taxable fair value adjustment of the Trust Unit liability, partially offset by the recovery of income taxes
related to Glenhuron in 2021 and the impact of the reversal of the non-deductible interest related to Glenhuron in 2021.

The adjusted effective tax rate!" in 2022 was 27.3%, compared to 27.1% in 2021. The increase was primarily attributable to an
increase in current tax expense related to GWL's participation in Loblaw’s NCIB, partially offset by the impact of certain recoveries
realized for prior taxation periods.

Between 2015 and 2019, Loblaw was reassessed by the Canada Revenue Agency and the Ontario Ministry of Finance on the
basis that certain income earned by Glenhuron, a wholly owned Barbadian subsidiary of Loblaw that was wound up in 2013,
should be treated, and taxed, as income in Canada. In the fourth quarter of 2021, the Supreme Court of Canada (‘Supreme
Court”) ruled in favour of Loblaw on the Glenhuron matter and Loblaw reversed $301 million of previously recorded charges, of
which $173 million was recorded as interest income and $128 million was recorded as income tax recovery, and an additional
$16 million, before taxes, was also recorded in respect of interest income earned on expected cash tax refunds. As a result of
related reassessments received during the first quarter of 2022, Loblaw reversed another $35 million of previously recorded
charges, of which $2 million was recorded as interest income and $33 million was recorded as an income tax recovery, and an
additional $9 million, before taxes, was recorded in respect of interest income earned on expected cash tax refunds.

DISCONTINUED OPERATIONS Net loss available to common shareholders of the Company from discontinued operations in
2022 of $6 million ($0.04 per common share) pertains to final closing adjustments. For further details of the sale, refer to Note 7,
“Discontinued Operations” in the annual consolidated financial statements of this Annual Report.
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1.2 Selected Annual Information

The selected information presented below has been derived from and should be read in conjunction with the annual
consolidated financial statements of the Company dated December 31, 2022, 2021 and 2020. The analysis of the data contained
in the table focuses on the trends and significant events or items affecting the results of operations and financial condition of the

Company over the latest three year period.

Unless otherwise indicated, all financial information represents the Company’s results from continuing operations.

For the years ended December 31 2022 2021 2020
($ millions except where otherwise indicated) (52 weeks) (52 weeks) (53 weeks)
Revenue $ 57,048 $ 53,748 $ 53,270
Operating income $ 4,553 $ 4,027 $ 2,875
Adjusted EBITDA!" $ 6,551 $ 5995 $ 5,356
Adjusted EBITDA margin" 1.5% 11.2% 10.1%
Depreciation and amortization® $ 2,407 $ 2,307 $ 2,254
Net interest expense and other financing charges $ 913 $ 1,650 $ 829
Adjusted net interest expense and other financing charges" $ 1,022 $ 1,050 $ 1,115
Income taxes $ 831 $ 630 $ 470
Adjusted income taxes!" $ 989 $ 851 $ 648
Adjusted effective tax rate!" 27.3% 27.1% 26.0%
Net earnings (loss) $ 2,803 $ 1,425 $ 1,582
Continuing operations $ 2,809 $ 1,747 $ 1,576
Discontinued operations $ (6) $ (322) $ 6
Net earnings attributable to shareholders of the Company $ 1,816 $ 431 $ 963
Net earnings (loss) available to common shareholders of the Company $ 1,772 $ 387 $ 919
Continuing operations $ 1,778 $ 709 $ 913
Discontinued operations $ (6) $ (322) s 6
Adjusted net earnings available to common shareholders
of the Company'” from continuing operations $ 1,432 $ 1,232 $ 993
Net earnings (loss) per common share ($) - diluted $ 12.16 $ 252 $ 5.96
Continuing operations $ 12.20 $ 466 $ 5.92
Discontinued operations $ (0.04) | $ (214) $ 0.04
Adjusted diluted net earnings per common share"" from continuing
operations $ 9.81 $ 814 $ 6.44
Dividends declared per share ($):
Common shares $ 2.580 $ 2300 $ 2.125
Preferred shares - Series | $ 1.45 $ 145 % 1.45
Preferred shares - Series Il $ 1.30 $ 130 $ 1.30
Preferred shares - Series IV $ 1.30 $ 130 $ 1.30
Preferred shares - Series V $ 1.1875 $ 11875 $ 1.1875
Total Assets and Long-Term Financial Liabilities
Total assets $ 48,958 $ 47,083 $ 48,078
Total long-term debt $ 14,784 $ 14,010 $ 14,443
Financial liabilities 668 664 666
Lease liabilities 5,158 4,984 5,005
Trust Unit liability 4,112 4,209 3,600
Total long-term financial liabilities $ 24,722 $ 23,867 $ 23,714

(i) Depreciation and amortization includes $497 million (2021 - $506 million; 2020 - $509 million) of amortization of intangible assets, acquired

with Shoppers Drug Mart and Lifemark, recorded by Loblaw.
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REVENUE The Company's reportable operating segments had the following sales trends over the last three years:

Loblaw's retail sales have continued to grow despite the pressure of a competitive retail market, impacts of global economic
uncertainties and regulatory environment over the last three years. In 2020, the COVID-19 pandemic had a significant
impact on Loblaw’s colleagues, customers, suppliers and other stakeholders. Loblaw experienced sales volatility and
changes in sales mix as the pandemic impacted consumer behaviour throughout the year. In 2021, COVID-19 continued to
have a significant impact on Loblaw, continuing to accelerate some long-term trends, enabling Loblaw to advance its
strategic growth areas of Everyday Digital Retail, Connected Healthcare and Payments and Rewards. In food retail, sales
remained strong as eat-at-home trends remained elevated even in a period where social restrictions loosened. In drug retail,
sales benefited from growth in pharmacy services as COVID-19 testing and vaccinations ramped up throughout the year.
Higher margin front-store categories within drug retail, that had previously negatively impacted earnings, increased sales
momentum as the economy opened up. In 2022, COVID-19 continued to impact retail sales through the first half of the
year. Food retail benefited from elevated eat-at-home trends, and drug retail from strong cosmetics and over-the-counter
("*OTC") product sales, as customers returned to pre-pandemic activities, while COVID-19 related testing and vaccines
continued at elevated levels. Retail sales growth in second half of 2022 benefited from global inflationary pressures and
reflected continued strength in cosmetics and OTC sales in drug retail.

During 2020, Loblaw’s financial services revenue was negatively impacted by the COVID-19 pandemic from lower credit
card related revenues from lower customer spending and lower sales attributable to the partial closure of The Mobile Shop
kiosks during the second quarter of 2020. Loblaw's financial services also launched the PC Money Account in the third
quarter of 2020. In 2021, the underlying operating performance of Loblaw’s financial services improved as it benefited from
an increase in customer spending and higher sales attributable to The Mobile Shop kiosks. In 2022, Loblaw's financial
services revenue continued to benefit from an increase in customer spending. Further, Loblaw financial services benefited
from growing credit card receivables in 2022 driven by growth in the active customer base.

Choice Properties revenue decreased in 2020 primarily due to the foregone revenue from a disposition of a portfolio of
properties in the third quarter of 2019, partially offset by additional revenue generated from properties acquired in 2019
and 2020 and from tenant openings in newly developed leasable space. Choice Properties revenue increased in 2021
primarily due to the contribution from acquisition and development transfers completed in 2020 and 2021, partially offset
by foregone revenue from dispositions and vacancies in select office assets. In 2022, Choice Properties revenue declined due
to foregone revenue following the Office Asset Sale, partially offset by an increase in rental revenues from the retail and
industrial portfolios driven by improved occupancy and higher rental rates and increased capital recoveries.

NET EARNINGS AVAILABLE TO COMMON SHAREHOLDERS OF THE COMPANY FROM CONTINUING OPERATIONS AND
DILUTED NET EARNINGS PER COMMON SHARE FROM CONTINUING OPERATIONS Net earnings available to common
shareholders of the Company from continuing operations and diluted net earnings per common share from continuing
operations for the last three years were impacted by certain adjusting items as described in Section 13, “Non-CAAP Financial
Measures”, of this MD&A and by the underlying operating performance of each of the Company’s reportable operating segments.

Over the last three years, the Company’s underlying operating performance was impacted by the following:

26

changes in the underlying operating performance of Loblaw due to:

° the impact of the 53rd week in fiscal year 2020;

° changes in the underlying operating performance of Loblaw's retail due to COVID-19. Loblaw's financial results for
the years 2022 and 2021 had higher revenue and cost of sales when compared to 2020. In addition, SG&A
increased in 2020 as a result of the incremental cost of COVID-19 related investments to benefit and protect
colleagues and customers which stabilized in 2021 and 2022;

° cost savings and operating efficiencies and investments in and benefits from strategic initiatives; and

° fluctuations in the performance of Loblaw’s financial services segment driven by the impact of the increase in
customer spending, the reversal of certain commodity taxes accrued and year-over-year movement of the
expected credit loss provision.
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changes in the underlying operating performance of Choice Properties due to:

° the impact of COVID-19 resulting in an increase in expected credit losses in 2020 which stabilized in 2021 and
2022;

° fluctuations in rental income from the unfavourable impact of dispositions of properties in 2019, partially offset by
rental income generated from properties acquired in 2019 and 2020 and from tenant openings in newly
developed leasable space, and the favourable impact of contributions from acquisition and development transfers
completed in 2020 and 2021, which were partially offset by foregone rental income form dispositions and
vacancies in select office assets in 2021; and

° in 2022, the underlying operating performance was unfavourably impacted by foregone rental income following
the Office Asset Sale and higher general and administrative expenses, which was partially offset by distribution
income from Choice Properties’ investment in real estate securities of Allied.

the impact of asset impairments, net of recoveries and certain one-time gains related to Choice Properties’ transactions
recorded on consolidation in Other and Intersegment;

changes in adjusted net interest and other financing charges'" as follows:

° lower adjusted net interest and other financing charges'” in 2022 due to:
an increase in interest income on certain short-term investments due to higher interest rates, and on
mortgages and loans receivable at Choice Properties due to a higher outstanding balance;
lower interest expense in Other and Intersegment adjustments, primarily due to the full settlement of the
net debt associated with the equity forward sale agreement in the fourth quarter of 2021; and
. a reduction in interest expense from post-employment and other employee benefits;
partially offset by,
an increase in interest expense at Loblaw and Choice Properties mainly due to higher interest rates and
an increase in long-term debt, including an early repayment premium of $7 million at Loblaw recorded in
2022.

° lower adjusted net interest and other financing charges'” in 2021 due to:
lower interest expense at Loblaw financial services;
a reduction in interest expense from lease liabilities at Loblaw, including Other and Intersegment
adjustments; and
a decrease in interest expense in Choice Properties, including Other and Intersegment adjustments,
primarily related to the special distribution in the fourth quarter of 2020, a decline in fees incurred on
early repayment of senior unsecured debentures, lower overall debt levels compared to the prior year and
the completion of refinancing activity over the past year at lower interest rates;

partially offset by,

higher interest expense in Other and Intersegment adjustments, primarily related to interest expense on
the financial liabilities recognized on Choice Properties’ dispositions.

° higher adjusted net interest expense and other financing charges“) in 2020 due to:
an increase in interest expense in Other and Intersegment adjustments, primarily related to interest
expense on the financial liabilities recognized on Choice Properties’ dispositions; and
higher interest expense in the Choice Properties segment including Other and Intersegment
adjustments, primarily related to higher distributions.

higher adjusted income taxes" primarily attributable to:
° an increase in tax expense related to temporary differences in respect of GWL's investment in certain Loblaw
shares as a result of GWL's participation in Loblaw’'s NCIB;
° the unfavourable year-over-year impact of the non-taxable portion of the gain from Choice Properties’ transactions
in 2020 and 2021; and
° the impact of certain other non-deductible items in 2020 and 2021;
° in 2022, the increase was partially offset by the impact of certain recoveries realized for prior taxation periods.

in 2022 and 2021, diluted net earnings per common share included the favourable impact of shares purchased
for cancellation; and

an increase in GWL's ownership interest in Loblaw in 2020 as a result of share repurchases at Loblaw. GWL's ownership of
Loblaw has remained stable at approximately 52.6% as at the end of 2022, 2021 and 2020.
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TOTAL ASSETS AND LONG-TERM FINANCIAL LIABILITIES

In 2022, total assets of $48,958 million increased by 4.0% as compared to 2021. The increase was primarily driven by an increase
in inventory, credit card receivables, goodwill and equity accounted joint venture. This was partially offset by a decrease in cash
and cash equivalents and short-term investments, and a decrease in income tax recoverable due to collection of income tax
refunds from Glenhuron. Total long-term financial liabilities of $24,722 million increased by 3.6% compared to 2021 driven by
higher long-term debt due to an increase in guaranteed investment certificates (‘GIC") at Loblaw and debt drawn on Choice
Properties credit facility.

In 2021, total assets of $47,083 million decreased by 2.1% as compared to 2020. The decrease was primarily driven by the
decrease in fixed assets and intangible assets as a result of the disposal of the Weston Foods business, partially offset by higher
cash and cash equivalents and an increase in investment properties. Total long-term financial liabilities of $23,867 million
increased by 0.6% compared to 2020 driven by an increase in the Trust Unit liability as a result of the significant changes in
Choice Properties’ unit price, partially offset by a decrease in long-term debt driven by George Weston Series A debenture
repayments.

The Trust Unit liability is recognized at fair value on the consolidated balance sheets and fluctuates due to issuances and
changes in the fair value of Choice Properties’ Trust Units. As at December 31, 2022, 277,109,734 Units were held by unitholders
other than the Company (2021 - 276,927,432; 2020 - 276,280,248) and the Company held an approximate 61.7% (2021 - 61.7%;
2020 - 61.8%) effective ownership interest in Choice Properties.
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13 Consolidated Other Business Matters

GWL CORPORATE™ FINANCING ACTIVITIES The Company completed the following financing activities during the periods
indicated below. The cash impacts of these activities are set out below:

Quarters Ended Years Ended

($ millions) Dec. 31, 2022 Dec. 31, 2021 Dec. 31, 2022 Dec. 31, 2021
GWL's NCIB - purchased and cancelled $ (276) (167) $ (994) $ (744)
GWL's participation in Loblaw's NCIB 49 89 558 563
GWL'’s credit facility drawdown (repayment) - 121 (121) 121
Settlement of net debt associated with equity

forward sale agreement - (275) - (790)
Net cash flow used in above activities $ (227) (232) $ (557) $ (850)

GWL'’s NCIB - Purchased and Cancelled Shares In the fourth quarter and year-to-date 2022, the Company purchased and
cancelled 1.7 million shares (2021 - 1.0 million shares) and 6.4 million shares (2021 - 5.9 million shares), respectively, under its
NCIB. As at December 31, 2022, the Company had 140.6 million shares issued and outstanding, net of shares held in trusts
(December 31, 2021 - 146.6 million shares).

In the fourth quarter of 2022, the Company entered into an automatic share purchase plan ("“ASPP") with a broker in order to
facilitate the repurchase of the Company’'s common shares under its NCIB. During the effective period of the ASPP, the
Company's broker may purchase common shares at times when the Company would not be active in the market.

Refer to Section 3.6, “Share Capital” of this MD&A for more information.

GWL'’s Participation in Loblaw’s NCIB The Company participates in Loblaw's NCIB in order to maintain its proportionate
percentage ownership interest. During the fourth quarter and year-to-date 2022, GWL received proceeds of $49 million (2021 -
$89 million) and $558 million (2021 - $563 million), respectively, from the sale of Loblaw shares.

GWL'’s Credit Facility In 2021, GWL entered into a $350 million revolving committed credit facility provided by a syndicate of
lenders with a maturity date of September 13, 2024. The credit facility contains certain financial covenants. As at December 31,
2021, $121 million was drawn on the facility which was repaid in the first quarter of 2022. As at December 31, 2022, no amounts
were drawn on the facility.
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2. Results of Reportable Operating Segments

The following discussion provides details of the 2022 results of operations of each of the Company’s reportable operating

segments.

21 Loblaw Operating Results

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Revenue $ 56,504 $ 53,170 $ 3,334 6.3%
Operating income $ 3,334 $ 2929 $ 405 13.8%
Adjusted EBITDA!" $ 6173 | $ 5579 $ 594 10.6%
Adjusted EBITDA margin" 10.9% 10.5%

Depreciation and amortization"” $ 2,795 $ 2664 $ 131 4.9%

(i) Depreciation and amortization includes $497 million (2021 - $506 million) of amortization of intangible assets acquired with Shoppers
Drug Mart and Lifemark.

REVENUE Loblaw revenue in 2022 was $56,504 million, an increase of $3,334 million, or 6.3%, compared to 2021, driven by an
increase in retail sales and an improvement in financial services revenue.

Retail sales were $55,492 million, an increase of $3,223 million, or 6.2%, compared to 2021.

food retail sales were $39,398 million (2021 - $37,481 million) and retail same-store sales growth was 4.7% (2021 - 0.3%).
° the Consumer Price Index (“CPI") as measured by The Consumer Price Index for Food Purchased from Stores was
9.7% (2021 - 2.2%), which was generally in line with Loblaw’s internal food inflation; and
° food retail traffic increased and basket size decreased.

drug retail sales were $16,094 million (2021 - $14,788 million) and drug retail same-store sales growth was 6.9% (2021 -

5.0%);

° pharmacy same-store sales growth was 5.7% (2021 - 8.4%). Pharmacy and healthcare services same-store sales
growth benefited from an increase in acute and chronic prescription volumes from the economic re-opening. The
number of prescriptions dispensed increased by 2.5% (2021 - 0.9%). On a same-store basis, the number of
prescriptions dispensed increased by 2.6% (2021 - 2.7%) and the average prescription value increased by 2.4%
(2021 - 4.7%);

° pharmacy and healthcare services sales included Lifemark revenue of $279 million. Lifemark revenues are
excluded from same-store sales; and

° front store same-store sales growth was 8.2% (2021 - 2.1%). Front store same-store sales growth benefited from the
economic re-opening and higher consumer spending.

In 2022, 13 food and drug stores were opened, and 10 food and drug stores were closed, and net retail square footage has
remained constant at 71.2 million square feet.

Financial services revenue increased by $156 million, or 13.2%, compared to 2021, primarily driven by higher interest income
from growth in credit card receivables and higher interchange income and credit card related fees due to an increase in
customer spending. This was partially offset by lower sales attributable to The Mobile Shop.

30 GEORGE WESTON LIMITED 2022 ANNUAL REPORT



OPERATING INCOME Loblaw operating income in 2022 was $3,334 million, an increase of $405 million, or 13.8%, compared to
2021. The increase was driven by an improvement in underlying operating performance of $454 million, partially offset by an
unfavourable year-over-year net impact of adjusting items totaling $49 million, as described below:

the improvement in underlying operating performance of $454 million was primarily due to the following:
° an improvement in the underlying operating performance of retail due to an increase in retail gross profit, partially
offset by an increase in SG&A and depreciation and amortization;
partially offset by,
° a decline in financial services primarily due to the year-over-year impact of the expected credit loss provision from
lapping a larger prior year release versus the current year increase and from lapping a prior year reversal of certain
commodity tax accrued.

the unfavourable year-over-year net impact of adjusting items totaling $49 million was primarily due to:
° the unfavourable year-over-year impact of the charge related to a President’s Choice Bank (“PC Bank”) commodity
tax matter of $111 million; and
° the unfavourable year-over-year impact of the Lifemark transaction costs of $16 million;
partially offset by,
° the favourable year-over-year impact from the gains on the sale of hon-operating properties of $45 million; and
° the favourable year-over-year change in restructuring and other related costs of $28 million.

ADJIUSTED EBITDA"™ Loblaw adjusted EBITDA! in 2022 was $6,173 million, an increase of $594 million, or 10.6%, compared to
2021. The increase was primarily due to an increase in retail of $617 million, partially offset by a decrease in financial services of
$23 million.

Retail adjusted EBITDA" increased by $617 million driven by an increase in retail gross profit of $1,124 million, partially offset by
an increase in retail SG&A of $507 million.

Retail gross profit percentage of 30.9% increased by 20 basis points compared to 2021, driven by growth in higher margin
drug retail front store categories. Compared to 2021, when inflation started to accelerate, food retail gross margins were flat.

Retail SG&A as a percentage of sales was 20.2%, a decrease of 30 basis points compared to 2021. The favourable decrease
was primarily due to operating leverage gained from higher sales and lower COVID-19 related expenses.

Financial services adjusted EBITDA!" decreased by $23 million compared to 2021, primarily driven by higher loyalty program
costs, operating costs, and contractual charge-off from an increase in customer spending, the prior year reversal of certain
commodity tax accrued in the amount of $37 million, and the impact of the expected credit loss provision from lapping a larger
prior year release of $32 million versus the current year increase of $1 million. This decrease was partially offset by higher revenue
as described above.

DEPRECIATION AND AMORTIZATION Loblaw's depreciation and amortization in 2022 was $2,795 million, an increase of

$131 million compared to 2021. The increase in depreciation and amortization in 2022 was primarily driven by an increase in IT
and leased assets, and accelerated depreciation of $24 million (2021 - nil) due to the reassessment of the estimated useful life of
certain IT assets. Depreciation and amortization in 2022 included $497 million (2021 - $506 million) of amortization of intangible
assets related to the acquisition of Shoppers Drug Mart and Lifemark.

CONSOLIDATION OF FRANCHISES Loblaw has more than 500 franchise food retail stores in its network. Non-controlling
interests at Loblaw represents the share of earnings that relates to Loblaw's food retail franchisees and is impacted by the timing
of when profit sharing with franchisees is agreed and finalized under the terms of the agreements. Loblaw’s net earnings
attributable to hon-controlling interests were $73 million in 2022. When compared to 2021, this represented a decrease of

$28 million or 27.7%. The decrease in non-controlling interests at Loblaw was primarily driven by the normalizing of franchisee
earnings after profit sharing.
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LOBLAW OTHER BUSINESS MATTERS

Lifemark Health Group On May 10, 2022, Loblaw acquired all of the outstanding common shares of Lifemark for total cash
purchase consideration of $829 million. Lifemark is the Canadian leading provider of outpatient physiotherapy, massage therapy.
occupational therapy, chiropractic, mental health, and other ancillary rehabilitation services through its more than 300 clinics
across Canada. The acquisition of Lifemark adds to Loblaw's growing role as a healthcare service provider, with a network of
health and wellness solutions, accessible in-person and digitally. In the fourth quarter of 2022, revenue of $110 million and
nominal net earnings were contributed by Lifemark. Net earnings included amortization related to the acquired intangible
assets of $3 million in the fourth quarter of 2022. Year-to-date revenue of $279 million and nominal net earnings were
contributed by Lifemark from the date of acquisition. Year-to-date net earnings included amortization related to the acquired
intangible assets of $8 million.

PC Bank Commodity Tax Matter In July 2022, the Tax Court of Canada (“Tax Court”) released a decision relating to PC Bank, a
subsidiary of Loblaw. The Tax Court ruled that PC Bank is not entitled to claim notional input tax credits for certain payments it
made to Loblaws Inc. in respect of redemptions of loyalty points. On September 29th, 2022, PC Bank filed a Notice of Appeal
with the Federal Court of Appeal. Although, Loblaw believes in the merits of its position, it recorded a charge of $111 million,
inclusive of interest, in the second quarter of 2022. Loblaw believes that this provision is sufficient to cover its liability, if the
appeal is ultimately unsuccessful.

Network Optimization In the fourth quarter of 2022, Loblaw finalized network optimization plans that will result in banner
conversions and right-sizing of an additional 34 underperforming retail locations across a range of banners and formats. Charges
associated with network optimization will be recorded as incurred and are expected to include equipment, severance, lease
related and other costs, and will not be considered an adjusting item. Loblaw expects to realize approximately $40 million in
annualized EBITDA run-rate savings related to these plans. In the fourth quarter of 2022, Loblaw recorded charges of $11 million
as a result of this network optimization project and expects to record additional charges of approximately $50 million to

$60 million as they are incurred throughout 2023.
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2.2 Choice Properties Operating Results

($ millions except where otherwise indicated)

For the years ended as indicated 2022 2021 $ Change % Change
Revenue $ 1,265 $ 1,292 % (27) (2.1)%
Net interest expense and other financing charges“) $ 339 $ 1,377 $ (1,038) (75.4)%
Net income $ 744 $ 24 % 720 3,000.0%
Funds from Operations'" $ 698 $ 690 $ 8 1.2%

(i)  Net interest expense and other financing charges includes a fair value adjustment on Exchangeable Units.

REVENUE Revenue was $1,265 million in 2022, a decrease of $27 million, or 2.1%, compared to 2021 and included $728 million
(2021 - $722 million) generated from tenants within Loblaw retail. The decrease in revenue was primarily driven by:
foregone revenue following the Office Asset Sale as described below in Choice Properties Other Business Matters;
partially offset by,
an increase in rental revenues from the retail and industrial portfolios driven by improved occupancy and higher rental
rates; and
higher recoveries.

NET INTEREST EXPENSE AND OTHER FINANCING CHARGES Net interest expense and other financing charges in 2022 were
$339 million compared to $1,377 million in 2021. The decrease of $1,038 million was primarily driven by the favourable year-
over-year impact of the fair value adjustment on the Class B LP units (‘Exchangeable Units”) of $1,033 million as a result of the
decrease in the unit price.

NET INCOME Net income in 2022 was $744 million, compared to $24 million in 2021. The increase of $720 million was primarily

driven by:
lower net interest expense and other financing charges as described above;

partially offset by,

. the unfavourable change in the adjustment to fair value of investment properties, including those held within equity
accounted joint ventures, driven by capitalization rate expansion in the retail portfolio as a result of rising interest rates,
partially offset by achieved milestones in development and leasing and cash flow growth in the industrial portfolios;
the unfavourable change in the adjustment to fair value of investment in real estate securities as a result of a decrease in
Allied’s unit price; and
the decline in revenue described above.

FUNDS FROM OPERATIONS™ Funds from Operations!” in 2022 was $698 million, an increase of $8 million compared to 2021.
The increase was primarily due to an increase in rental revenues from the retail and industrial portfolios, which was partially
offset by increases in interest expense and general and administrative expenses and the impact of the Office Asset Sale. The
impact of the Office Asset Sale includes foregone rental income, partially offset by the distributions from Choice Properties’
investment in real estate securities of Allied and interest income from the consideration received in exchange for assets sold.

CHOICE PROPERTIES OTHER BUSINESS MATTERS

Strategic Disposition On March 31, 2022, Choice Properties completed the Office Asset Sale. The consideration received
consisted of 11,809,145 exchangeable Class B limited partnership units of Allied Properties Exchangeable Limited Partnership
(“Allied Class B Units"), an affiliated entity of Allied, with a fair value of $551 million on the transaction date, and a promissory
note with a fair value of $193 million (face value of $200 million). See note 21, “Other Assets” in the Company’s consolidated
financial statements and the accompanying notes of this Annual Report.

Subsequent Events On February 16, 2023, Choice Properties announced that it agreed to issue, on a private placement basis,
$550 million aggregate principal amount of series S senior unsecured debentures that will bear interest at a rate of 5.4% per
annum and will mature on March 1, 2033.

On February 15, 2023, Choice Properties announced an increase in the annual distribution by 1.4% to $0.75 per unit. The
increase will be effective for Choice Properties’ unitholders of record on March 31, 2023.

On January 18, 2023, Choice Properties paid in full upon maturity, at par, plus accrued and unpaid interest thereon, the
$125 million aggregate principal amount of the Series D-C senior unsecured debentures outstanding. The repayment of the
Series D-C senior unsecured debenture was funded by an advance on Choice Properties’ credit facility.

Subsequent to year end, Choice Properties entered into commitments for approximately $162 million of mortgage financing.
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3. Liquidity and Capital Resources

3.1 Cash Flows

The following Cash Flow components are inclusive of continuing and discontinued operations.

($ millions)
For the years ended as indicated 2022 2021 $ Change
Cash and cash equivalents, beginning of year $ 2,984 $ 2,581 $ 403
Cash flows from operating activities $ 4,877 $ 5119 $ (242)
Cash flows used in investing activities $ (2,540) $ (291) $ (2,249)
Cash flows used in financing activities $ (30m | $ (4,426) $ 1,415
Effect of foreign currency exchange rate changes on

cash and cash equivalents $ 3 $ 1 $ 2
Cash and cash equivalents, end of year $ 2,313 $ 2984 $ (671)

(i) Certain comparative figures have been restated to conform with current year presentation.

CASH FLOWS FROM OPERATING ACTIVITIES Cash flows from operating activities were $4,877 million in 2022, a decrease of
$242 million compared to 2021. The decrease in cash flows from operating activities was primarily driven by an unfavourable
change in non-cash working capital and growth in credit card receivables from a rise in customer spending, partially offset by
higher cash earnings and net lower income taxes paid due to the recovery of cash taxes related to Glenhuron.

CASH FLOWS USED IN INVESTING ACTIVITIES Cash flows used in investing activities were $2,540 million in 2022, an increase of
$2.249 million compared to 2021. The increase in cash flows used in investing activities was primarily due to the net
consideration from the disposal of Weston Foods business received in the prior year, the acquisition of Lifemark and higher
capital investments, partially offset by the decrease in short-term investments.

The following table summarizes the Company’s capital investments by each of its reportable operating segments:

($ millions)

For the years ended as indicated 2022 2021
Loblaw! $ 1,571 | $ 1,183
Choice Properties 321 196
Other and Intersegment 1 2
Capital investments from continuing operations $ 1,893 $ 1,381
Discontinued operations - 76
Total capital investments $ 1,893 $ 1,457

(i)  During 2022, there were no additions to Loblaw fixed assets related to prepayments that were made in 2021 and transferred from other
assets. During 2021, additions to Loblaw fixed assets included prepayments that were made in 2020 and transferred from other assets of
$1 million.
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CASH FLOWS USED IN FINANCING ACTIVITIES Cash flows used in financing activities were $3,011 million in 2022, a decrease of
$1.415 million compared to 2021. The decrease in cash flows used in financing activities was primarily driven by the higher net
issuances of long-term debt and an increase in short-term debt, the settlement of the net debt associated with the equity
forward sale agreement in the prior year, partially offset by higher GWL and Loblaw repurchases of commmon shares under their

respective NCIB programs.

The Company’s significant long-term debt transactions are set out in Section 3.3, “Components of Total Debt".

FREE CASH FLOW"

($ millions)
For the years ended as indicated 2022 20219 $ Change
Cash flows from operating activities $ 4,877 $ 519 $ (242)
Less: Cash flows from operating activities from discontinued operations - - -
Cash flows from operating activities from continuing operations $ 4,877 $ 5119 $ (242)
Less: Interest paid 818 853 (35)
Capital Investments 1,893 1,381 512
Lease payments, net 749 795 (46)
Free cash flow!" from continuing operations $ 1,417 $ 2,090 $ (673)

(i) Certain comparative figures have been restated to conform with current year presentation.

Free cash flow!” from continuing operations in 2022 was $1.,417 million, a decrease of $673 million compared to 2021. The
decrease in free cash flow" was primarily driven by growth in credit card receivables from an increase in the active customer
base and a rise in customer spending, an unfavourable change in non-cash working capital and higher capital investments,

partially offset by higher cash earnings and lower income taxes paid.
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3.2 Liquidity

The Company (excluding Loblaw and Choice Properties) expects that cash and cash equivalents, short-term investments, future
operating cash flows and the amounts available to be drawn against its committed credit facility will enable it to finance its
capital investment program and fund its ongoing business requirements, including working capital, pension plan funding
requirements and financial obligations, over the next 12 months. The Company (excluding Loblaw and Choice Properties) does
not foresee any impediments in obtaining financing to satisfy its long-term obligations.

Loblaw expects that cash and cash equivalents, short-term investments, future operating cash flows and the amounts available
to be drawn against committed credit facilities will enable it to finance its capital investment program and fund its ongoing
business requirements over the next 12 months, including working capital, pension plan funding requirements and financial
obligations. PC Bank expects to obtain long-term financing for its credit card portfolio through the issuance of Eagle notes and
Guaranteed Investment Certificates (“GICs”).

Choice Properties expects to obtain long-term financing for the acquisition of properties primarily through the issuance of
unsecured debentures and equity.

For details on the Company’s cash flows, see Section 3.1 “Cash Flows”, of this MD&A.

TOTAL DEBT The following table presents total debt, as monitored by management:

As at

Dec. 31, 2022 Dec. 31, 2021
($ millions) Loblaw p.o;f:ﬁiiii Intecr)st:ger:\ae:(: Total Loblaw Prosgr(:iife: |nte?st:ge;'|aer:: Total
Bank indebtedness $ 8 $ - $ - $ 8 $ 52 $ -3 - % 52
Demand deposits from customer 125 - - 125 75 - - 75
Short-term debt 700 - - 700 450 - - 450
Long-term debt due within one year 727 656 - 1,383 1,002 518 — 1,520
Long-term debt 7,056 5,896 449 13,401 6,211 5,709 570 12,490
Certain other liabilities"” 80 668 - 748 74 664 - 738
Total debt excluding lease liabilities $ 8,696 $ 7220 $ 449 $16,365 | $ 7,864 $ 6,891 $ 570 $ 15325
Lease liabilities due within one year™ $ 1401 § 2$ (568)$ 835 | $ 1,297 $ 16 (556)$ 742
Lease liabilities™ $ 774 $ 2 $(3393)$ 4323 | $ 7542 $ 1$ (3301)$ 4,242
Total debt including total lease liabilities | $ 17,811 $ 7,224 $ (3,512) $ 21,523 $ 16,703 $6,893 $ (3,287) $20,309

(i)  Includes financial liabilities of $668 million (December 31, 2021 - $664 million) recorded primarily as a result of Choice Properties’

transactions.
(i) Lease liabilities due within one year of $2 million (December 31, 2021 - $2 million) and lease liabilities of $5 million (December 31, 2021 -

$7 million) relating to GWL Corporate are included in Other and Intersegment.

Management targets credit metrics consistent with those of an investment grade profile. GWL Corporate holds cash and cash
equivalents and short-term investments and as a result monitors its leverage on a net debt basis. GWL Corporate has total debt
including lease liabilities of $456 million (December 31, 2021 - $579 million) and cash and cash equivalents and short-term
investments of $818 million (December 31, 2021 - $1,338 million), resulting in a net cash position of $362 million (December 31,
2021 - net cash of $759 million).

Loblaw's management is focused on managing its capital structure on a segmented basis to ensure that each of its operating
segments is employing a capital structure that is appropriate for the industry in which it operates.

Loblaw targets maintaining retail segment credit metrics consistent with those of investment grade retailers. Loblaw
monitors the retail segment’s debt to retail adjusted EBITDA" ratio as a measure of the leverage being employed. Loblaw
retail segment debt to adjusted EBITDA" ratio decreased compared to 2021 primarily due to an improvement in adjusted
EBITDA".

PC Bank’s capital management objectives are to maintain a consistently strong capital position while considering the
economic risks generated by its credit card receivables portfolio and to meet all regulatory requirements as defined by the
Office of the Superintendent of Financial Institutions.

Choice Properties targets maintaining credit metrics consistent with those of investment grade Real Estate Investment
Trusts (‘REIT"). Choice Properties monitors metrics relevant to the REIT industry including targeting an appropriate debt to total
assets ratio.
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COVENANTS AND REGULATORY REQUIREMENTS The Company, Loblaw and Choice Properties are required to comply with

certain financial covenants for various debt instruments. As at year end 2022 and throughout the year, the Company, Loblaw and

Choice Properties were in compliance with their respective covenants.

As at year end 2022 and throughout the year, PC Bank and Choice Properties met all applicable regulatory requirements.

33 Components of Total Debt

DEBENTURES The following table summarizes the debentures issued in the years ended as indicated:

2022 2021
Interest Maturity Principal Principal
($ millions) Rate Date Amount Amount
Loblaw
- Senior unsecured note 5.01% September 13,2032 400 -
- Senior unsecured note 5.34% September 13, 2052 400 -
Choice Properties senior unsecured debentures
- Series Q 2.46% November 30, 2026 - 350
- Series R 6.00% June 24,2032 500 —
Total debentures issued 1,300 350
The following table summarizes the debentures repaid in the years ended as indicated:
2022 2021
Interest Maturity Principal Principal
($ millions) Rate Date Amount Amount
George Weston debenture - Series A 7.00% November 10,2031" - 466
Loblaw senior unsecured note 4.86% September 12, 2023 800 -
Choice Properties senior unsecured debentures
- Series 9 3.60% September 20, 2021 - 200
- Series 10 3.84%  September 20,2022" 300 -
- Series | 3.01% March 21, 2022 — 300
1,100 966

Total debentures repaid

(i) In 2021, the Company settled the net debt associated with the equity forward sale agreement. As a result, the 9.6 million Loblaw shares
securing the net debt were released from security and the Company’s economic interest in Loblaw is now equal to its voting interest. In
aggregate, $790 million was paid to settle the net debt, resulting in the extinguishment of the Series A Debentures ($466 million), Series B

Debentures ($784 million), plus accrued interest, and the settlement of the equity forward sale agreement ($464 million gain).

(i) Loblaw senior unsecured debenture was redeemed on September 21, 2022.
(iii) Choice Properties senior unsecured Series 10 debenture was redeemed on June 26, 2022.

GEORGE WESTON LIMITED 2022 ANNUAL REPORT

37



Management’s Discussion and Analysis

COMMITTED CREDIT FACILITIES The components of the committed lines of credit available as at year end 2022 and 2021 were

as follows:
As at
Dec. 31, 2022 Dec. 31, 2021
Maturity Available Available

($ millions) Date Credit Drawn Credit Drawn
George Weston September 13, 2024 $ 350 $ - $ 350 $ 121
Loblaw July 15,2027 1,000 - 1,000 -
Choice Properties September 1, 2027 1,500 260 1,500 —
Total committed credit facilities $ 2850 $ 260 $ 2850 $ 121

George Weston |In 2021, GWL entered into a $350 million revolving committed credit facility provided by a syndicate of lenders
with a maturity date of September 13, 2024. As at December 31,2021, $121 million was drawn on the facility which was repaid
in the first quarter of 2022. As at December 31, 2022, no amounts were drawn on the facility.

Loblaw Loblaw has a $1 billion committed credit facility with a maturity date of July 15, 2027, provided by a syndicate of
lenders. Loblaw extended the maturity date during 2022 with all other terms and conditions remaining substantially the same.
As at December 31, 2022, there were no amounts drawn under the facility (December 31, 2021 - no amounts were drawn).

Choice Properties Choice Properties has a $1.5 billion senior unsecured committed revolving credit facility maturing
September 1, 2027, provided by a syndicate of lenders. During 2022, the maturity date of the credit facility was extended to
September 1, 2027 with all other terms and conditions remaining substantially the same. As at December 31, 2022, $260 million
was drawn under the facility (December 31, 2021 - no amounts were drawn).

INDEPENDENT SECURITIZATION TRUSTS Loblaw, through PC Bank, participates in various securitization programs that provide
a source of funds for the operation of its credit card business. PC Bank maintains and monitors a co-ownership interest in credit
card receivables with independent securitization trusts, including Eagle and Other Independent Securitization Trusts, in
accordance with its financing requirements.

The following table summarizes the amounts securitized to independent securitization trusts:

As at
($ millions) Dec. 31, 2022 Dec. 31, 2021
Securitized to independent securitization trusts:
Securitized to Eagle Credit Card Trust ® $ 1,350 $ 1,350
Securitized to Other Independent Securitization Trusts 700 450
Total securitized to independent securitization trusts $ 2,050 $ 1,800

Under its securitization programs, PC Bank is required to maintain, at all times, a credit card receivable pool balance equal to a
minimum of 107% of the outstanding securitized liability. PC Bank was in compliance with this requirement as at year end 2022
and throughout the year.

During 2022, Eagle filed a Short Form Base Shelf Prospectus, which allows for the issuance of up to $1.25 billion of notes over a
25-month period.

During 2022, Eagle issued $250 million (2021 - $300 million) of senior and subordinated term notes with a maturity date of

July 17,2027 (2021 - June 17, 2026) at a weighted average interest rate of 4.89% (2021 - 1.61%). In connection with this

issuance, $140 million (2021 - $175 million) of bond forward agreements were settled, resulting in a realized fair value gain of

$8 million (2021 - loss of $1 million) before income taxes, which was cumulatively recorded in other comprehensive loss as
unrealized prior to the settlement of the agreement. The gain will be reclassified to the consolidated statements of earnings over
the life of the Eagle notes. This settlement resulted in a net effective interest rate of 4.24% (2021 - 1.65%) on the Eagle notes
issued.

During 2022, $250 million of senior and subordinated term notes at weighted average interest rate of 2.71%, previously issued by
Eagle, matured and were repaid on October 17, 2022. As a result, during 2022, there was no net change in the balances related
to Eagle notes.

There were no repayments of notes issued by Eagle in 2021.
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INDEPENDENT FUNDING TRUSTS As at year end 2022, the independent funding trusts had drawn $574 million (2021 -

$570 million) from the revolving committed credit facility that is the source of funding to the independent funding trusts.
Loblaw provides credit enhancement in the form of a standby letter of credit for the benefit of the independent funding trusts.
As at year end 2022, Loblaw has agreed to provide a credit enhancement of $64 million (2021 - $64 million) in the form of a
standby letter of credit for the benefit of the independent funding trusts representing not less than 10% (2021 - not less than

10%) of the principal amount of the loans outstanding.

Loblaw has a $700 million revolving committed credit facility that is the source of funding to the independent funding trusts
that has a maturity date of April 14, 2025. Loblaw extended the maturity date during 2022 with all other terms and conditions

remaining substantially the same.

GUARANTEED INVESTMENT CERTIFICATES The following table summarizes PC Bank's GIC activity, before commissions, for the

years ended as indicated:

($ millions