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PIZZA PIZZA ROYALTY CORP.
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN to holders of common shares (“Shares”) of PIZZA PIZZA
ROYALTY CORP. (the “Company”) that the annual general meeting of shareholders (the
“Meeting”) will be held at TMX Broadcast Centre, The Exchange Tower, 130 King Street West,
Toronto, Ontario on Wednesday, May 31, 2017 at 10:00 am (Eastern Time) for the following
purposes:

1. To receive the audited financial statements of the Company for the year ended
December 31, 2016 and the report of the auditors thereon;

2. To appoint auditors for the Company for the ensuing year and to authorize the directors
of the Company to fix the remuneration of the auditors;

3. To elect directors of the Company to hold office until the next annual general meeting of
shareholders of the Company; and

4, To transact such other business as may properly come before the meeting or any
adjournment or adjournments thereof.

Accompanying this Notice of Meeting are: (i) a Management Information Circular; (ii) a form of
proxy (or voting instructions form) and notes thereto; and (iii) a reply card for use by holders of
Shares (“Shareholders”) who wish to receive the annual and/or interim financial statements of
the Company. A copy of the 2016 Annual Report of the Company is available on the Company’s
website at https://www.pizzapizza.ca/investors.

If you are a Registered Shareholder and are unable to attend the Meeting in person, please
date and execute the accompanying form of proxy and deposit it with CST Trust Company,
Attention: Proxy Department, P.O. Box 721, Agincourt, Ontario, M1S OAl before 5:00 p.m.
(Eastern time) on May 29, 2017 or not less than 48 hours, excluding Saturdays, Sundays and
holidays, before the Meeting or any adjournment thereof.

If you are a non-registered Shareholder and receive these materials through your broker or
through another intermediary (“Intermediary”), please complete and return the materials in
accordance with the instructions provided to you by your broker or by the other Intermediary.

DATED at Toronto, Ontario, this 1st day of May, 2017

BY ORDER OF THE BOARD OF DIRECTORS

Elizabeth Wright (Signed)
Chair of the Board of Directors
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PI1ZZA PIZZA ROYALTY CORP.
MANAGEMENT INFORMATION CIRCULAR
DATED May 1, 2017
(Containing information as at May 1, 2017 unless otherwise noted)
THE MEETING

This Management Information Circular (“Information Circular”) is being sent to you as a
shareholder of common shares (the “Shares”) of Pizza Pizza Royalty Corp. (the “Company”) in
connection with the annual meeting of Shareholders to be held on May 31, 2017 (the
“‘Meeting”).

Date, Time and Place of Meeting

The Meeting will be held at TMX Broadcast Centre, The Exchange Tower, 130 King Street
West, Toronto, Ontario on Wednesday, May 31, 2017 at 10:00 am (Eastern Time).

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies to be used at
the time and place and for the purposes set forth in the Notice of Meeting accompanying this
Information Circular, and any adjournment thereof. The solicitation of proxies by this
circular is being made by or on behalf of the management of Pizza Pizza GP Inc. (the
“Managing General Partner”), the managing general partner of Pizza Pizza Royalty
Limited Partnership (the “Partnership” or the “Administrator”), administrator to, and on
behalf of, the Company.

It is expected that the solicitation will be primarily by mail. Proxies may also be solicited
personally or by telephone, e-mail, fax, electronic or other means of telecommunication by
directors, officers or employees of the Managing General Partner of the Administrator at
nominal cost. The cost of this solicitation will be borne by the Administrator.

INFORMATION FOR SHAREHOLDERS

Registered Shareholders of the Company who are unable to attend the Meeting in person are
requested to complete, date and sign the enclosed form of proxy and return it by mail, hand
delivery, fax or email to our transfer agent and registrar, CST Trust Company (CST), as follows:

1. By mail to CST Trust Company, Proxy Department, P.O. Box 721, Agincourt, Ontario,
M1S 0A1

2. By hand delivery to CST Trust Company, Proxy Department, 320 Bay Street, B1 Level,
Toronto, ON, M5H 4A6

3. By faxto 1-866-781-3111 (toll free) or 416-368-2502

4. By email at proxy@canstockta.com

If you do not expect to be present at the Meeting in person, please complete, date and sign the
accompanying proxy form (or voting instruction form) and return it in the envelope enclosed or


mailto:proxy@canstockta.com
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by fax or email, all by following the instructions on the accompanying proxy form. In order to be
valid and acted upon at the Meeting, forms of proxy as well as votes by internet, telephone or
otherwise must be received in each case not less than 48 hours (excluding Saturdays, Sundays
and holidays) before the time set for the holding of the Meeting or any adjournment thereof.

Non-registered shareholders who receive these materials from their intermediaries should follow
the instructions on the voting instruction form provided by their intermediaries with respect to the
procedures to be followed for voting at the Meeting.

This Information Circular and Notice of Meeting are available at
http://www.pizzapizza.cal/investors/financial-reports.

Only persons shown on the register of shareholders and non-registered shareholders who have
appointed themselves to be present at the Meeting as holders of record as at the close of
business on April 13, 2017, or their proxy holders, will be entitled to attend the Meeting and
vote.

APPOINTMENT AND REVOCATION OF PROXIES — NON-REGISTERED SHAREHOLDERS

You are a “non-registered shareholder” or “beneficial owner” if your Shares are held on your
behalf through an intermediary or nominee (for example, a bank, trust company, securities
broker, clearing agency or other institution).

Non-registered shareholders should follow their intermediary’s instructions on how to vote their
shares. These instructions are found on the voting instruction form (“VIF”). Non-registered
shareholders should also refer to the discussion under “Appointment and Revocation of Proxies
— Non-Registered Shareholders” in this Information Circular. The Company has distributed
copies of the Meeting Materials to intermediaries for distribution to non-registered shareholders.
Intermediaries are required to deliver these Meeting Materials to all non-registered shareholders
of Pizza Pizza Royalty Corp. who have not waived their rights to receive these Meeting
Materials, and to seek instructions as to how to vote their shares. Often, intermediaries will use
a service corporation (such as Broadridge) to forward the Meeting Material to non-registered
shareholders.

Non-registered shareholders may vote shares that are held by their nominees in two ways.
Applicable securities laws and regulations, including National Instrument 54-101, require
nominees of non-registered shareholders to seek their voting instructions in advance of the
Meeting. Non-registered shareholders will receive (or will have received) from their nominees a
VIF for the number of shares held by their nominee. The nominees’ voting instructions will
contain instructions relating to the signature and return of the document. These instructions
should be carefully read and followed by non-registered shareholders to ensure that their shares
are voted accordingly at the Meeting. Non-registered shareholders who would like their shares
to be voted for them must therefore follow the voting instructions provided by their
nominees.Moreover, non-registered shareholders who wish to attend the Meeting in person and
vote their shares if a ballot is called at the Meeting must insert their own name in the space
provided on the VIF in order to appoint themselves as proxyholder and follow the signature and
return instructions provided by their nominee. Non-registered shareholders who appoint
themselves as proxyholder should present themselves at the Meeting to a representative of
CST Trust Company, the Company’s Transfer Agent and Registrar.


http://www.pizzapizza.ca/investors/financial-reports
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If Non-Registered Shareholders wish to vote their Shares they must carefully review and
follow the voting instructions provided by their Intermediary.

The Company does not intend to pay for the Intermediaries to forward proxy-related materials in
connection with the Meeting to OBOs pursuant to NI 54-101 and Form 54-101F7 — Request for
Voting Instructions Made by Intermediary. Therefore, OBOs will not receive the materials unless
the applicable Intermediary assumes the cost of delivery.

The Company is not sending proxy-related materials in connection with the Meeting to the
Registered Shareholders or Non-Registered Shareholders using notice-and-access delivery
procedures defined under NI 54-101 and National Instrument 51-102, Continuous Disclosure
Obligations.

APPOINTMENT OF PROXIES

The persons named in the enclosed form of proxy are directors of the Company. A
Registered Shareholder who wishes to appoint some other person to represent him/her
at the Meeting may do so by inserting such person’s name in the blank space provided in
the form of proxy or by completing another proper form of proxy. A Non-Registered
Shareholder who wishes to appoint some other person to represent him/her at the
Meeting should follow the instructions provided by their Intermediary for regarding such
appointments. In either case, the person appointed need not be a Shareholder of the
Company.

DEPOSIT OF PROXY

To be valid, executed forms of proxy must be deposited with CST Trust Company, Attention:
Proxy Department, P.O. Box 721, Agincourt, Ontario, M1S 0A1 before 5:00 p.m. (Eastern Time)
on May 29, 2017 or not less than 48 hours, excluding Saturdays, Sundays and holidays, before
the Meeting or any adjournment thereof. The Chair of the Meeting retains the discretion to
accept proxies filed subsequently. Non-Registered Shareholders must follow the instructions
provided by their Intermediary regarding when and where their form of proxy or voting
instruction form should be delivered.

REVOCATION OF PROXIES

A Registered Shareholder who has given a proxy may revoke the proxy by depositing a written
instrument, executed in the same manner as a proxy, with CST Trust Company, Attention:
Proxy Department, P.O. Box 721, Agincourt, Ontario, M1S 0A1 at any time up to and including
the last business day preceding the day of the Meeting or any adjournment thereof, or by
depositing the instrument with the Chair of the Meeting on the day of the Meeting or any
adjournment thereof. A proxy may also be revoked in any other manner permitted by law.

VOTING OF SHARES

Every matter to be dealt with at the Meeting shall, unless a poll vote is demanded, be decided
by a show of hands on which every person present and entitled to vote shall be entitled to one
vote. Persons entitled to vote are Registered Shareholders and proxy holders representing
Registered Shareholders. On any poll the persons designated in the enclosed form of
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proxy will vote or withhold from voting Shares in respect of which they are appointed by
proxy in accordance with the instructions of the Registered Shareholder indicated
thereon. In the absence of such instructions with respect to a particular matter described
in the enclosed form in the enclosed form of proxy or in this Information Circular, the
Shares will be voted “FOR” each of the matters to be voted on by Shareholders.

The enclosed form of proxy confers discretionary authority with respect to amendments or
variations to matters identified in the Notice of Meeting, and with respect to any other matter
which may properly come before the Meeting. In the event that amendments or variations to
matters identified in the Notice of Meeting are properly brought before the Meeting, it is the
intention of the persons designated in the enclosed form of proxy to vote in accordance with
their best judgment on such matter or business. At the time of printing this Information Circular,
neither the Administrator, the directors of the Company, nor the directors and officers of the
Managing General Partner knew of any such amendment, variation or other matter.

QUORUM

A quorum for the Meeting consists of two or more individuals entitled to vote at the Meeting
present in person either holding personally or representing by proxy not less in aggregate than
10% of the votes attached to all outstanding Shares entitled to vote at the Meeting. In the event
that a quorum is not present within 30 minutes after the time fixed for the Meeting, the Meeting
will be adjourned to a day not less than 14 days later, at such time and place as determined by
the Chair of the Meeting. If at such adjourned meeting a quorum as above defined is not
present, the Shareholders present either in person or by proxy shall form a quorum, and any
business may be brought before or dealt with at such an adjourned meeting which might have
been brought before or dealt with at the original meeting in accordance with the notice calling
that meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Only registered holders of Shares as at the close of business on April 13, 2017 (the “Record
Date”), who either personally attend the meeting or who have completed and delivered a form of
proxy in the manner described herein, shall be entitled to vote or to have their Shares voted at
the Meeting.

Shares

As of the date of this Information Circular, 24,618,392 Shares, each carrying the right to one
vote per Share, are issued and outstanding.

Principal Holders

To the knowledge of the directors of the Company, and the directors and officers of the
Managing General Partner, the only persons or companies who beneficially own, or exercise
control or direction, directly or indirectly, over Shares carrying more than 10% of the voting
rights attached to all outstanding Shares are as follows:

Name Number of Shares Percentage of Shares Outstanding
1832 Asset Management L.P. 4,230,500 17.2%
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Pizza Pizza Limited (“PPL”) holds Class B and Class D Units of the Partnership. The Class B
and Class D Units of the Partnership are exchangeable into Shares, subject to certain
conditions. If all of the Class B and Class D Units of the Partnership were so exchanged as of
the date of this Information Circular, PPL would own 6,595,103 Shares, representing a 21.1%
interest in the Company on a fully-diluted basis. The Class B and Class D Units of the
Partnership do not carry voting rights at the Meeting. See “Matters to be Acted Upon at the
Meeting — Directors and Officers of the Managing General Partner”.

MATTERS TO BE ACTED UPON AT THE MEETING
Presentation of Financial Statements

The audited consolidated financial statements of the Company for the period ended December
31, 2016 will be presented at the Meeting.

Appointment and Remuneration of Auditor

The persons named in the enclosed form of proxy intend to vote in favour of appointing Ernst &
Young LLP, Chartered Accountants (“E&Y”), as auditors of the Company to hold office until the
next annual meeting of shareholders or until their successors are appointed, and authorizing the
directors of the Company to fix the remuneration of the auditors, unless the Shareholder who
has given the proxy has directed that the Shares represented thereby be withheld from voting in
respect of the appointment of auditors. See “Audit Committee Information” in the Company’s
Annual Information Form available on SEDAR for additional information regarding the auditors
of the Company and the Audit Committee.

Election of Directors

Each of the persons nominated for election at the Meeting as a director of the Company will
hold office until the next annual meeting of the Shareholders or until his or her successor is duly
elected or appointed. In the absence of instructions to the contrary, the enclosed form of proxy
will be voted in favour of the election of the six individuals who are nominated for election as
directors of the Company. All of the nominees are currently directors of the Company.

In 2016, the number of directors of the Company was increased to six, to facilitate board
transition, succession planning and orientation activities. As these goals are expected to be
achieved over the course of the coming year, Ms. Wright has advised the Company of her
intention, if re-elected at the Meeting, to serve as a director and board Chair only until next
year's annual meeting of Shareholders. At that time, it is expected that the number of directors
of the Company will revert to five.

The following table sets forth the names, the province and country of residence and the principal
occupations of the six persons nominated for election as directors of the Company. It also sets
out the number of Shares beneficially owned by a nominee or Shares over which control or
direction is exercised by a nominee, as at the date of this Information Circular. The information
as to Shares owned has been furnished by the respective nominees individually.



-9-

Nominees for Election as Directors of Pizza Pizza Royalty Corp.

Shares Beneficially

Name and Province/ Owned or

Country of Residence Principal Occupation Director Since® Controlled or
Directed

- @

g'ﬁtg?irg I\é;ggéla Corporate Director June 8, 2005 20,000
Managing Director, Nash &
g‘:}‘;‘;"’;{g '\ézsng da Company Capital May 25, 2016 679
' Managers Limited
g'nctgﬁl(l)e (S::xgga Corporate Director November 2, 2015 1,000
@
éﬁ;ﬁagma da Lawyer May 28, 2014 11,500
@ @

g?]ttgrﬁlg '?:'a\;vaeézh Corporate Director May 25, 2016 5,000

. e Principal, Wright
Elizabeth Wright Consulting, Corporate June 8, 2005 10,000

Ontario, Canada

Director

(1) The Company is the successor to Pizza Pizza Royalty Income Fund (the “Fund”) pursuant to a plan of
arrangement effective December 31, 2012. Certain of the nominees served as trustees of the Fund

prior to that date.

(2) Member of the Audit Committee
(3) Chair of the Board of Directors
(4) Chair of the Audit Committee

Biographies

The following are brief profiles of the nominees for election as directors of the Company, who will
also serve as the directors of the Managing General Partner.

Richard McCoy. Richard McCoy has been in the investment business for over 35 years.
Prior to retiring in October 2003, Mr. McCoy was the Vice Chairman, Investment Banking at
TD Securities Inc. Prior to joining TD Securities Inc. in May 1997, Mr. McCoy was Deputy
Chairman of CIBC Wood Gundy Securities. Mr. McCoy holds an MBA from the Richard Ivey

School of Business Administration, Western University.
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Edward Nash. Edward Nash is Managing Director of Nash & Company Capital Managers,
an administrator of private investments. Prior to founding Nash & Company Capital Managers, he
was Managing Director and Head of Corporate Development and Merchant Banking at CIBC.
During the first 25 years of his career, Mr. Nash worked in banking and consulting in North and
South America and Europe. He served on the wholesale and retail bank management committees
at CIBC where he ran the mergers and acquisitions and merchant banking businesses as well as
corporate development. He holds an MBA from The Wharton School, an MA from the University
of Pennsylvania and a B.Comm. from Queen’s University and is designated a CPA, CMA.

Michelle Savoy. Michelle Savoy is a corporate director with over 25 years’ experience in
the financial services industry including investment management and capital markets. She
currently serves as a director of Laurentian Bank of Canada, Ontario Pension Board and NAV
CANADA. Her early experience includes more than a decade with CIBC World Markets where
she ultimately was Managing Director, Global Head of Fixed Income Sales. She then led
numerous senior executive positions with The Capital Group of Companies, a global investment
management organization, including President of Capital Guardian Canada until her retirement in
2011. She earned a BBA from the University of Ottawa and is a graduate of the Institute of
Corporate Directors education program and is an Institute Certified Director.

Jay Swartz. Jay Swartz is a partner at Davies Ward Phillips & Vineberg LLP, where he
has practiced since 1975. He has diverse commercial practice with particular emphasis on
banking, debt financings, financial product development, structured finance, corporate
restructuring, private equity funds and private company acquisitions. Mr. Swartz was called to the
Ontario Bar in 1975. Prior to that he completed his LLB at Osgoode Hall Law School and his BA at
York University.

Kathryn (Kathy) A. Welsh. Prior to retiring in 2011, Kathy Welsh was an independent
consultant. Prior to forming her own consulting practice in 2004, she held a number of senior
financial positions, including Chief Financial Officer for Radian Communication Services
Corporation, Simvest Solutions, The Second Cup, and Canada Bread. She began her business
career as a senior accountant with KPMG LLP, subsequently holding management positions at
Holt Reinhart & Winston of Canada Limited, Innopac Inc. and Maple Leaf Foods Inc. Ms. Welsh
has served on a number of public and private company boards, and is currently a Director and the
chair of the Audit Committee for The Caldwell Partners International Inc. Ms. Welsh completed her
B.Comm. (Honours — Gold Medalist) at Queen’s University in 1980 and earned her CPA
designation in 1982; in 2008 she became an Institute Certified Director, Institute of Corporate
Directors, and has served as a director or trustee for a number of organizations.

Elizabeth Wright. Elizabeth Wright started Wright Consulting, a human resources
consulting company, in January 2005 as the Principal. Prior to Wright Consulting, she was a
partner in the executive search firm, Ray & Berndtson/Lovas Stanley (“Ray & Berndtson”). Prior
to joining Ray & Berndtson in 1999, she was the Senior Vice President Corporate Development
and Director of Midland Walwyn Capital Inc. Prior to that she held executive positions at various
financial institutions, including two Canadian chartered banks and a Canadian trust company. She
has served as a director of a number of corporate and not-for-profit boards. Ms. Wright holds an
MBA from the University of Toronto and a BA from Smith College.

Directors and Officers of the Managing General Partner
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Under the governance agreement (the “Governance Agreement”) among PPL and the
Company, and their associates and affiliates, five of the directors of the Managing General
Partner are nominated by the Company. In 2016, PPL agreed with the Company to allow the
appointment of one additional Company nominee to the Managing General Partner board on a
temporary basis to facilitate board transition, succession planning and orientation activities. The
additional director will remain on the board of the Managing General Partner through 2017. In
2018, the number of directors of the Managing General Partner that are nominated by the
Company will revert to five. As of the date of this Information Circular, PPL has nominated only
two directors of the Managing General Partner. Further, for so long as PPL holds a 10% or
higher interest in the Company, whether directly or indirectly through its Class B and Class D
Units of the Partnership which are exchangeable for Shares, three of the directors of the
Managing General Partner are nominated by PPL. See “Statement of Corporate Governance
Practices - Governance Agreement”.

The following are brief profiles of the two directors nominated by PPL, who will serve as directors
of the Managing General Partner.

Paul Goddard. Paul Goddard is the President and Chief Executive Officer of PPL. Mr.
Goddard joined PPL in 2009 as Vice President, Enterprise Development before being appointed
Chief Executive Officer in 2010. Prior to joining PPL in 2009, he was Senior Vice President of
Sales and Marketing for Energy Savings Income Fund (now Just Energy) from 2007 to 2008, and
was Vice President of Wholesale Energy Group from 2006 to 2007. Mr. Goddard holds a P.Eng
designation, a BSc (Honours) in mechanical engineering from Queen’s University, and an MBA
from London Business School, United Kingdom.

Curtis Feltner. Curtis Feltner is the Chief Financial Officer and Senior Vice President,
Finance of PPL. Mr. Feltner became a certified public accountant in 1983, joining PPL as the
Controller in 1993. He was promoted to Chief Financial Officer in 1999 and Vice President,
Finance in 2005. Prior to joining the Company, he worked in a financial capacity in the real estate
industry for ten years. Mr. Feltner holds a BSc degree from Indiana University.

The following table sets forth the names, province and country of residence, position held with
the Managing General Partner and principal occupations of each of the eight persons
nominated as directors of the Managing General Partner. It also sets out the number of Shares
beneficially owned by the persons nominated as directors of the Managing Partner or over
which control or direction is exercised by the persons nominated as directors of the Managing
Partner as at the date of this Information Circular. The information as to Shares has been
furnished by the respective nominees individually.
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Shares
Name and Position with Beneficially
Province/ Managing Owned or
Country of Principal General Period of Service Controlled
Residence Occupation Partner as a Director or Directed
Paul Goddard®® Chief Executive Director and Since March 31, 11,600%
Ontario, Canada Officer and Chief 2010
President, PPL Executive
Officer
Curtis Feltner® Chief Financial Director and Since June 8, 51,000
Ontario, Canada Officer, PPL Chief 2005
Financial
Officer
Richard McCoy(Z) Corporate Director Director Since June 8, 20,000
Ontario, Canada 2005
Managing Director,
Edward Nash® Nash & Company Direct Since December 679
Ontario, Canada Capital Managers ector 11, 2015
Limited
. (2) .
g:ﬁgﬁ!‘? g:x%a Corporate Director Director g,mz%ellglovember 1,000
Jay Swartz® Lawyer Director Since May 28, 11,500
Ontario, Canada 2014
Kathryn A. Welsh® Corporate Director Director Since December 5,000
Ontario, Canada 11, 2015
Elizabeth Wright® Principal, Wright Director Since June 8, 10,000
Ontario, Canada Consulting, 2005

Corporate Director

(1) PPL Nominee.

(2) Company Nominee.

(3) An additional 526,513 Shares are beneficially owned by, or under the shared control or direction
of, an associate of Mr. Goddard.

All of the directors of the Company and directors and executive officers of the Managing
General Partner, other than Mr. Nash, have been engaged in their principal occupations or other
senior positions with the firms and organizations listed or their predecessors or affiliates for five
years or more. As at the date of this information circular, the nominees for directors of the
Company and the directors and officers of the Managing General Partner, as a group,
beneficially owned, directly or indirectly, or exercised control or direction over an aggregate of
110,779 Shares.

Director Election and Majority Voting Policy

The Company’s board of directors believes that each of its members should carry the
confidence and support of the Shareholders. Accordingly, the Company has a majority voting
policy which was adopted in connection with establishment of the Company in 2012 and
amended in 2014. To this end, the form of proxy for the vote at the Meeting enables
Shareholders to vote in favour of, or to withhold from voting, separately for each nominee for
election as a director. If at the Meeting, with respect to any particular nominee, the nominee is
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not elected by at least a majority (50%+1) of the total votes cast with respect to his or her
election then for purposes of the Company’s policy, the nominee shall be considered not to
have received the support of the Shareholders, even though duly elected as a matter of
corporate law. A person elected as a director who is considered under this test not to have the
confidence of Shareholders will immediately submit his or her resignation to the board of
directors of the Company and the board of directors of the Managing General Partner. The
board of directors will promptly, and within 90 days after the relevant shareholders’ meeting,
consider the director’s resignation and make a decision whether to accept it. The board of
directors will accept the resignation, which will become effective on acceptance, unless it is
determined that there are exceptional circumstances relating to the composition of the board of
directors or the voting results that should delay the acceptance of the resignation, or in very rare
cases, justify rejecting it. Any director who tenders his or her resignation will not participate in
the meeting at which the resignation is considered. If the resignation is accepted, subject to any
applicable law, the board may leave the resultant vacancy unfilled until the next annual general
meeting, fill the vacancy through the appointment of a new director whom the board considers
to merit the confidence of the shareholders, or call a special meeting of shareholders at which
there will be presented one or more nominees to fill any vacancy or vacancies. The board will
issue a press release disclosing the reasons for accepting or rejecting the resignation.

Other Matters

As of the date hereof, neither the Administrator, the directors of the Company nor the directors
and officers of the Managing General Partner, know of any matter which will be brought before
the Meeting, other than those referred to herein.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

National Instrument 58-101, Disclosure of Corporate Governance Practices, (“NI 58-101")
requires every reporting issuer in Canada to disclose on an annual basis its approach to
corporate governance with reference to the criteria outlined in NI 58-101. The Company’s
assessment of its approach to corporate governance is summarized in Appendix “A” to this
Information Circular.

Role of the Directors

The Company does not conduct any active business. The role of the directors of the Company
is primarily to act on behalf of the Company as sole limited partner of the Partnership and 78.9%
shareholder of the Managing General Partner and to manage the limited affairs of the Company.
The Company has delegated to the Partnership under the amended and restated administration
agreement dated December 31, 2012 (the “Administration Agreement”), summarized below,
certain administrative duties that would otherwise fall upon the directors of the Company.

The Partnership owns the trademarks and trade names used by PPL in its Pizza Pizza and
Pizza 73 restaurants. The Partnership licenses that intellectual property to PPL in consideration
for payments under separate license and royalty agreements. The Partnership’s business is
managed by the Managing General Partner, under the direction of the board of directors.

Administration Agreement

Under the Administration Agreement, the Partnership has agreed to provide or arrange for the
provision of administrative services to the Company. With respect to the Company, the
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administrative services provided by the Partnership will include, without limitation, those
necessary to: (i) ensure compliance by the Company with continuous disclosure obligations
under applicable securities legislation, including the preparation of financial statements relating
thereto; (ii) provide investor relations services; (iii) provide or cause to be provided to
Shareholders all information to which Shareholders are entitled, including relevant information
with respect to income taxes; (iv) call and hold all meetings of Shareholders and distribute
required materials, including notices of meetings and information circulars, in respect of all such
meetings; (v) provide for the calculation of dividends to Shareholders; (vi) administer certain
loans; and (vii) meet general accounting, bookkeeping and administrative needs. The
Partnership is obligated to pay all expenses incurred by it and attributable to the exercise of its
duties in the administration of the Company and no fee is payable to the Partnership for the
services provided by it to the Company under the Administration Agreement.

Role of the Partnership in Corporate Governance

Since the Company does not carry on an active business and since the responsibility for the
administration and management of the day-to-day operations of the Company has been
delegated to the Partnership, many of the governance matters addressed in the NI 58-101 are
matters dealt with by the Partnership, through its managing general partner, Pizza Pizza GP Inc.
As the managing general partner of the Partnership, Pizza Pizza GP Inc. has the authority to
manage the business and affairs of the Partnership, including the authority to carry out the
Partnership’s obligations under the Administration Agreement. Thus, the Company is managed
and administered by the Partnership which, in turn, is managed by the Managing General
Partner. Certain matters relating to the conduct of the business and affairs of the Managing
General Partner are provided for in the amended and restated governance agreement dated
December 31, 2012 between, among others, the Company, PPL and the Managing General
Partner (the “Governance Agreement”). PPL and the Company are, respectively, 21.1% and
78.9% holders of the common shares of the Managing General Partner. The relevant terms of
the Governance Agreement are described below.

Governance Agreement

Under the Governance Agreement, six of the directors of the Managing General Partner are
nominated by the Company each of whom may be a director of the Company and must be an
independent director within the meaning of National Instrument 52-110, Audit Committees, and,
for so long as PPL holds a 10% or higher interest in the Company, whether directly or indirectly
through its Class B and Class D Units of the Partnership which are exchangeable for Shares, up
to three of the directors of the Managing General Partner are nominated by PPL. In addition, the
Governance Agreement provides for the establishment of an Audit Committee and a
Governance Committee of the Company, each of which are comprised solely of nominees of the
Company.

The Audit Committee is responsible for monitoring the Company’s, the Managing General
Partner’'s and the Partnership’s financial reporting, accounting systems, internal controls and
liaising with external auditors. The Company’s annual information form includes additional
information on the Audit Committee in the section entitled “Audit Committee Information”,
including the Audit Committee’s charter and composition and the relevant education and
experience of its members.

The Governance Committee’s responsibilities have been assumed by the Board of the
Company, and include, among other things, overseeing the operations of the Company and the
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Partnership, addressing any conflicts of interest between the Company, the Partnership and
PPL, annually reviewing the operations and performance of PPL and assisting the board in
establishing its approach to corporate governance issues and advising the board in filling
vacancies. The corporate governance practices of the Company and the Managing General
Partner are discussed in Appendix “A” to this Information Circular by reference to NI 58-101.

MANAGEMENT CONTRACTS

Certain administrative services are performed by the Partnership and/or the Managing General
Partner, on behalf of the Company. The address of the Partnership and the Managing General
Partner is 500 Kipling Avenue, Toronto, Ontario, M8Z 5E5. See “Statement of Corporate
Governance Practices — Administration Agreement”, “Matters to be Acted Upon at the Meeting —
Directors and Officers of the Managing General Partner” and “Interest of Informed Persons in

Material Transactions”.
STATEMENT OF EXECUTIVE COMPENSATION
Compensation of Directors of the Company and of the Managing General Partner

Each of the directors of the Company are also directors of the Managing General Partner and
are entitled to annual compensation of $30,000 plus an additional $500 for each special
meeting, $1,000 for each regular, other or committee meeting of the board of directors. For
fiscal 2016, the directors received aggregate compensation in the amount of $215,000,
including an annual payment of $12,500 for the Board Chair and $7,500 for the Audit Committee
Chair. Each of the directors of the Managing General Partner is reimbursed for general
expenses as they arise from time to time. During the fiscal period December 31, 2016, Mr.
Goddard and Mr. Feltner did not receive compensation for their roles as directors of the
Managing General Partner.

Director Compensation Table

Name Fees Earned All Other Compensation Total Compensation
Richard McCoy $36,000 $nil $36,000
Edward Nash $36,000 $nil $36,000
Robert Nobes™ $21,750 $nil $21,750
Michelle Savoy $36,000 $nil $36,000

Jay Swartz $36,000 $nil $36,000
Kathryn Welsh $38,750 $nil $38,750
Elizabeth Wright $48,500 $nil $48,500

Paul Goddard $nil $nil $nil

Curt Feltner $nil $nil $nil

(1) Mr. Nobes did not stand for re-election as a Director at the 2015 annual meeting of shareholders.
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No Additional Executive Compensation

Neither the Company nor the Administrator employs any person and no officer of the Managing
General Partner receives any compensation from the Managing General Partner or any other
person for holding any such office.

Performance Graph

The following graph compares the total cumulative return to unitholders of the Fund (now
Shareholders) for $100 invested in units of the Fund (now Shares) with the total cumulative
return of the S&P/TSX Composite Index for the period from January 1, 2012 to December 31,
2016. Units of the Fund were exchanged for Shares on a one-for-one basis under the plan of
arrangement effective December 31, 2012. Distributions and dividends paid are assumed to be
reinvested.
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INDEBTEDNESS TO COMPANY OF DIRECTORS, EXECUTIVE OFFICERS
AND SENIOR OFFICERS

None of the directors of the Company, proposed nominees for election as directors of the
Company, directors and proposed nominees for election as director or officers of the Managing
General Partner, nor any associates of such persons, are or have been indebted to the
Company or any of its subsidiaries or the Partnership at any time since January 1, 2016 or have
at any time since that date been the subject of a guarantee, support agreement, letter of credit
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or other similar arrangement or understanding provided by the Company, the Partnership or the
Managing General Partner.

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

The Managing General Partner, the Company along with any direct and indirect subsidiaries,
and its respective directors and officers maintain directors’ and officers’ liability insurance as
established by the Partnership. The aggregate limit of liability applicable is $20 million inclusive
of defense costs. The policies will pay on behalf of the Managing General Partner and Company
for all coveredlosses for which the Managing General Partner and Company grants
indemnification to such directors and officers in excess of a deductible of $50,000 for each loss.
The premiums for the policies are paid by the Partnership. For the policy year ending August
2017, such premiums amounted to $51,106 plus applicable taxes.

The Company’s by-laws provide for the indemnification of the directors of the Company from
and against liability and costs in respect of any action or suit against them in connection with the
execution of their duties as directors, subject to certain usual limitations. The by-laws of the
Managing General Partner and the Company’s other subsidiaries also provide for the
indemnification of their respective directors and officers from and against liability and costs in
respect of any action or suit against them in connection with the execution of their duties of
office, subject to certain limitations. In addition, indemnity agreements have been provided to all
directors of the Company, all directors of the Managing General Partner, and directors and/or
officers of each of its various subsidiary entities, for various items including, but not limited to, all
costs to settle lawsuits or actions due to the association with the Company, subject to certain
restrictions. The term of the indemnification is not explicitly defined, but is limited to events
during the period during which the indemnified party served as a director or officer of the
applicable entity.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as disclosed in this Information Circular, none of the directors of the Company,
directors or senior officers of the Managing General Partner, nominees for election as directors
of the Company nor persons who have been directors of the Company or directors or officers of
the Managing General Partner since the commencement of the Company’s last financial year
and no associate or affiliate of any of the foregoing has any material interest, direct or indirect,
by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the
Meeting.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed in this Information Circular and in Note 10 to the Company’s
consolidated financial statements for the period ended December 31, 2016 (which disclosure is
incorporated by reference in this Information Circular), no “insider’” of the Company, the
Managing General Partner or the Partnership, or any of its associates or affiliates, has been
indebted to the Company or its subsidiaries or has been involved in any transaction or
arrangement with the Company since January 1, 2017. See also “Interest of Management and
Others in Material Transactions” in the Company’s Annual Information Form for the year ended
December 31, 2016, which section is incorporated by reference in this Information Circular.
Further, other than as described above, the Company and the Managing General Partner are
not aware of any direct or indirect material interest or any informed person, director or proposed
nominee for election as a director of the Company, director or proposed nominee for election as
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a director or officer of the Managing General Partner, or any associate or affiliate of any such
persons in any material transaction since January 1, 2016, which has materially affected or
would materially affect the Company or any of its subsidiaries.

ADDITIONAL INFORMATION

Additional information relating to the Company can be found on SEDAR at www.sedar.com.

Financial information is provided in the Company’s financial statements and the related
management’s discussion and analysis of results for the financial year ended December 31,
2016 which can be found in the Company’'s annual report to Shareholders. Copies of these
documents may be obtained from the SEDAR website, www.pizzapizza.ca/investors or upon
request from Curtis Feltner, Chief Financial Officer of Pizza Pizza GP Inc., by phone at (416)
967-1010 or by email at cfeltner@pizzapizza.ca.

DIRECTORS’ APPROVAL

The contents and delivery of this Information Circular and related documents have been
approved by the directors of the Company and by the Partnership, in its capacity as
administrator to the Company.

DATED at Toronto, Ontario, this 1stday of May, 2017.

BY ORDER OF THE BOARD OF DIRECTORS OF PIZZA PI1ZZA ROYALTY CORP.
AND BY THE BOARD OF DIRECTORS OF PIZZA PIZZA GP INC.

ELIZABETH WRIGHT (Signed)
Chair of the Board of Directors


http://www.sedar.com/
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APPENDIX “A”
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

NI 58-101 Company Comments regarding the Company’s
Required Disclosure Status* Corporate Governance Practices

Board of Directors are independent. The
independent Directors are as follows:
Richard McCoy

Edward Nash

Michelle Savoy

Jay Swartz

Kathryn Welsh

Elizabeth Wright

A majority of the Directors of the Managing
General Partner are independent.

The following are non-independent
Directors of the Managing General
Partner:

e Paul Goddard

e Curtis Feltner

The Directors have determined that Paul
Goddard and Curtis Feltner are not
independent by virtue of their employment
with Pizza Pizza Limited.

The following Directors are presently a
director of another reporting issuer:

Richard McCoy serves on the Board of
Directors of Chorus Aviation Inc.,
Aberdeen Asia-Pacific Income Fund
Limited and Uranium Participation
Corporation.

Michelle Savoy is a Director of Laurentian
Bank of Canada and NAV CANADA.

Kathryn Welsh is a Director of The
Caldwell Partners International Inc.



NI 58-101
Required Disclosure

-20 -

Company
Status*

Comments regarding the Company’s
Corporate Governance Practices

2. Board Mandate

Yes

Following each meeting of the Board of
Directors of the Managing General
Partner, the independent Directors hold a
separate meeting at which non-
independent Directors and members of
management do not attend. There have
been six such meetings held in the
financial year ended December 31, 2016.

The Chair of the Company’s Board of
Directors for the period January 1, 2016 to
December 31, 2016 was independent
Director Elizabeth Wright. As of January
1, 2017, Elizabeth Wright remains in the
role of Chair, however this will be her final
year serving as a director of the Company.
Richard McCoy, Edward Nash, Michelle
Savoy, Jay Swartz and Kathryn Welsh are
independent Directors.

The Chair’s role is to facilitate open and
candid discussion among the independent
Directors.

The attendance record of each Director for
board meetings is as follows:

Richard McCoy - 6 of 6 meetings

Edward Nash — 4 of 4 meetings. Mr.
Nash was elected at the 2016
annual meeting of shareholders.

Robert Nobes - 3 of 3 meetings. Mr.
Nobes did not stand for re-election
at the 2016 annual meeting of
shareholders.

Jay Swartz — 6 of 6 meetings

Michelle Savoy — 6 of 6 meetings

Kathy Welsh — 4 of 4 meetings. Ms.
Welsh was elected at the 2016
annual meeting of shareholders.

Elizabeth Wright - 6 of 6 meetings

The Company’s Board of Directors has a
written mandate, which is attached hereto
as Appendix “B”.
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Company
Status*

Comments regarding the Company’s
Corporate Governance Practices

3. Position Descriptions

4. Orientation and Continuing
Education

5. Ethical Business Conduct

Yes

Yes

Yes

The Board of Directors has written position
descriptions for the Chair of the Board of
Directors and the Chair of each committee.

The Company does not have the position
of Chief Executive Officer. Given the
limited activities undertaken by officers of
the Managing General Partner, the Board
is of the view that formal position
descriptions for this officer is not
necessary.

Orientation materials relating to the
Company’s business and affairs are
provided to new Directors regarding (i) the
role of the Board, its committees and its
members, and (ii) the nature and operation
of the Company’s business. A general
orientation package including materials
with respect to the Board of Directors’
mandate and the mandate of each
committee of the Company’s Board of
Directors and Managing General Partner’s
board of directors, the Company’s
disclosure policy and an overview of the
PPL business are provided to Directors.

PPL provides presentations and written
materials to the Directors from all areas of
the business in addition to site tours. The
auditors and the legal counsel of the
Company make themselves available to
the Directors to respond to any questions
or concerns that they may have. In
addition, from time to time, relevant
industry publications are distributed to the
Directors.

During 2006, a Code of Business Conduct
and Ethics was put in place, and it was
updated in 2012.
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Company
Status*

Comments regarding the Company’s
Corporate Governance Practices

A copy of the code is available by request
at info@pizzapizza.ca or Investor
Relations, Pizza Pizza Royalty Corp., 500
Kipling Ave, Toronto, Ontario, M8Z 5ES5.

The Board expects that the actions and
conduct of the business and affairs of the
Company are carried out in accordance
with policies adopted by the Board of
Directors. The Chair would be made
aware of any issues regarding compliance
of the Code by members of the Board or
Management of PPL. The Board and/or
senior executive officers of PPL would
determine what steps were required, if
any, to rectify the issue.

Since the beginning of the most recently
completed financial year, no reports have
been filed pertaining to any conduct of a
Director or executive officer.

PPL also has an email address
(privacy@pizzapizza.ca) where customers
or employees can send anonymous
comments or complaints to PPL. PPL’s
Chief Financial Officer receives the emails
and communicates to the Board and PPL’s
management anything received.
Additionally, individuals can contact the
Chair of the Board directly at
chair@pizzapizza.ca.

The Board currently seeks independent
outside counsel when considering
transactions or agreements in which PPL
has an interest.


mailto:info@pizzapizza.ca
mailto:privacy@pizzapizza.ca
mailto:chair@pizzapizza.ca
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Company
Status*

Comments regarding the Company’s
Corporate Governance Practices

6. Nomination of Directors

7. Compensation

8. Other Board Committees

Yes

Yes

N/A

Until January 1, 2014, the Governance
Committee was responsible for the
nomination of Directors; however, this
responsibility has now been assumed by
the Board of the Company.

The Board considers character, integrity,
judgment, skills and competencies,
business experience, record of
achievement and any other attributes that
would enhance the Board and overall
management of the business and affairs of
the Company in adding new members to
the Board. All of the members of the Board
are independent and this ensures an
objective nomination process.

The process by which the Board
determines the compensation of Directors
involves a determination on an annual
basis by the Board, composed entirely of
independent Directors, which reviews and
recommends to the Directors, for approval,
the remuneration of Directors through a
review of the competitive environment. As
disclosed in the Information Circular under
“Statement of Executive Compensation”,
no compensation is paid to officers of the
Managing General Partner.

N/A
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Company
Status*

Comments regarding the Company’s
Corporate Governance Practices

9. Board Assessments

10. Term Limits and Board
Renewal

11. and 12. Policies regarding
representation of Women on
the Board and Consideration of
Women in the Director
Identification and Selection
Process

Yes

N/A

N/A

The Board of Directors is responsible for
the ongoing assessment of Directors. The
Board of Directors are assessed with
respect to their effectiveness and
contributions every other year to ensure
that the Board is performing effectively.
The Board of Directors performed an
evaluation of its effectiveness and
contributions in 2016. Each of the
Directors completed a Board Effectiveness
and Director Effectiveness Survey and the
Chair of the Board reviewed the results
and presented the findings. The Board
also satisfies itself that the Board, Audit
Committee and individual directors are
performing effectively through informal
discussions.

All directors are elected at the annual
meeting of shareholders for a one year
term. The Board does not believe it should
establish term limits or mandatory
retirement ages for its members as such
limits may deprive the Company and its
shareholders of the contributions of
members who have been able to develop,
over time, valuable insights into the
Company, its strategy and business
operations.

The Company has not adopted a written
policy relating to the identification of
women directors. While the Board actively
considers gender, ethnic background,
geographic representation and other
personal characteristics that contribute to
diversity as a key criterion in adding new
members to the Board, it is the Board’s
position that it is the skills, experience and
integrity that are most important is
assessing the value an individual could
bring and contribution he or she can make
to the Board.
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NI 58-101 Company Comments regarding the Company’s
Required Disclosure Status* Corporate Governance Practices
13. Consideration given to the N/A The Company does not have executive

Representation of Women in
Executive Officer Positions

14. and 15. Targets regarding N/A
the Representation of Women

on the Board and in Executive

Officer Positions and Number of

Women on the Board and in

Executive Officer Positions

officers. The two executive officers of the
Managing General Partner are the current
Chief Executive Officer and Chief Financial
Officer of Pizza Pizza Limited. In view of
the Managing General Partner’s limited
activities, the board of directors of the
Managing General Partner has not
adopted targets or formal policies with
respect to the representation of women in
executive officer positions. The executive
officer positions of the Managing General
Partner reflect the executive officer
positions of Pizza Pizza Limited, the
private operating company.

The Company has not adopted targets
regarding the representation of women on
the Board, as it believes that the current
recruitment and selection process has
been effective in supporting gender
diversity. Currently, there are three women
on the Board (50%), Ms. Wright, who
serves as Board Chair, Ms. Welsh, who
serves are Audit Committee Chair, and
Ms. Savoy. As noted in item 13 above, the
Company does not have executive
officers. The board of directors of the
Managing General Partner has not
adopted targets or formal policies with
respect to the representation of women in
executive officer positions, in view of the
Managing General Partner’s limited
activities.

* “Yes” indicates that the Company’s corporate governance practices generally comply

with the NP 58-201 guidelines.

“No” indicates that the Company’s corporate governance practices do not comply with

the relevant NP 58-201 guidelines.
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APPENDIX “B”
PIZZA PI1ZZA ROYALTY CORP.
MANDATE OF THE BOARD OF DIRECTORS

The business and affairs of Pizza Pizza Royalty Corp. (the “Corporation”) are subject to the
control and authority of the board of directors (the “Board”). In doing so, the Board acts at all
time with a view to the best interests of the Corporation. The Board endeavors to enhance
shareholder value on a sustainable basis and in a manner that recognizes the interests of other
stakeholders.

1.

ACCOUNTABILITY
The Board is responsible to shareholders.
ROLE

The role of the Board is to focus on governance and stewardship of the
business carried on by the Corporation’s subsidiaries, including Pizza Pizza Royalty
Limited Partnership (the “Partnership”) and its managing general partner, Pizza Pizza
GP Inc. (“Pizza Pizza GP”). The Board will develop the Corporation’s budget, capital
plan and dividend policy in conjunction with its subsidiaries’ boards. In fulfilling its
oversight role, the Board will regularly review the strategic plans and budgets developed
and provided by Pizza Pizza Limited (“PPL”) so that the Board is responsive to the
changing business environment in which the Corporation and PPL operate.

The Corporation owns, through the Partnership, the trade-marks, trade
names and other intellectual property and associated rights (collectively, the “Rights”)
used in connection with Pizza Pizza and Pizza 73 restaurants in Canada that are
operated by PPL and its franchisees and operators. The Rights have been licenced to
PPL pursuant to licence and royalty agreements (the “Licence and Royalty
Agreements”), in consideration of which the Partnership is entitled to receive a royalty
payment based on the system sales of a defined pool of restaurants. Accordingly, the
financial performance of the Corporation and its subsidiaries is dependent on the
effective operation and management of the PPL restaurant system, and on PPL’s
performance of its obligations under the Licence and Royalty Agreements and the other
related agreements between PPL and the Corporation and its subsidiaries (the “PPL
Agreements”). These obligations include the timely provision of financial and other
information to the Corporation and its subsidiaries to enable the Corporation to develop
its budget, dividend policy, to monitor PPL’s compliance with the PPL Agreements and
to satisfy the Corporation’s continuous disclosure and other obligations as a reporting
issuer under applicable securities laws.

None of the Corporation, the Partnership and Pizza Pizza GP holds a
direct or indirect equity interest in PPL and is not otherwise entitled to control or direct
the PPL business. Consequently, the role of the Board is focused on monitoring the
business of PPL and advising PPL as to the Corporation’s interests in the performance
of that business (including under the terms of the PPL Agreements).
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RESPONSIBILITIES

(@)

(b)

(c)

In order that the Board fulfills its role, the Board will:

Define Shareholder Expectations

Satisfy itself that there is effective communication between the Board and
the Corporation’s shareholders, PPL, other stakeholders, and the public.

Establish a dividend policy, and declare and effect any payment of
dividends.

Review Strategic Goals, Performance Objectives and Operational Policies

Review the strategic and operational objectives, risk management plans and
budgets developed by PPL, advise and consult with PPL as to the interests
of the Corporation in these plans and budgets, and establish appropriate
strategies for the Corporation in the context of its relationship with PPL.

Act as a liaison with PPL, with respect to the development and execution of
PPL’s corporate strategies and their involvement with, and impact on, the
Corporation.

Oversee the operations of the Corporation and the Partnership, including
payments to be made by PPL to the Partnership under the Licence and
Royalty Agreements.

Consider, and make a determination on, any matter involving a conflict of
interest between PPL and the Corporation and its subsidiaries (including any
transaction with PPL or any of its affiliates under the PPL Agreements) or
other related party transactions.

Annually review:

a) the performance of PPL and its management team, and PPL’s
compliance with the PPL Agreements, and

b) adjustments to be made pursuant to the Licence and Royalty
Agreements.

Set targets against which to measure the Partnership’s performance.

Delegate Management Authority

Supervise the delegation of authority to manage and supervise the business
of the Corporation and its subsidiaries and decisions regarding the ordinary
course of business and operations.

Determine what, if any, limitations may be required in the exercise of the
authority delegated to management of Pizza Pizza GP or PPL.
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(d) Monitor Corporate Performance

e Understand, assess and monitor the principal risks associated with the
Corporation’s investments, including those affecting PPL and its business.

e Monitor performance of the Corporation and its subsidiaries against their
established budgets and capital plans.

(e) Develop Board Processes

o Develop procedures relating to the conduct of the Board’s business and the
fulfillment of the Board’s responsibilities.

o Develop the Board’s approach to corporate governance issues, fill vacancies
on the Board and periodically review the composition and effectiveness of
the directors and the contribution of individual directors.

() Education of Directors
e Take steps to satisfy itself that:

a) New directors are given proper orientation to the Corporation, PPL
and their respective subsidiaries and their responsibilities and
duties as directors, and

b) Pizza Pizza GP is responsive to any request from directors for
continuing education opportunities.

(9) Compensation of Board Members

e Review, and determine from time to time, the compensation to be paid to
directors and to members of board committees.

QUALIFICATIONS OF DIRECTORS

Directors are expected to have the highest personal and professional
ethics and values and be committed to advancing the best interests of the Corporation
and its shareholders. They are also expected to possess skills and competencies in
areas that are relevant to the Corporation’s activities and that enhance the ability of the
Board to effectively oversee the business and affairs of the Corporation and its
subsidiaries.

A majority of the Board must be independent. The term “independent”
shall have the meaning given to it in National Instrument 52-110 - Audit Committees, as
amended from time to time. The chairperson of the Board (the “Chairperson”) must be
an independent director. The Chairperson should act as the effective leader of the Board
and ensure that the Board’s agenda will enable it to successfully carry out its duties.

Each director must have an understanding of the Corporation’s and its
subsidiaries’ principal operational and financial objectives and plans, financial position
and performance. Directors must have sufficient time to carry out their duties and not
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assume responsibilities that would materially interfere with, or be incompatible with,
Board membership. Directors, who experience a significant change in their personal
circumstances, including a change in their principal occupation, are expected to advise
the Chairperson of the Board and, if determined appropriate by the Board, resign from
the Board.

MEETINGS

The Board has meetings at least once in each quarter, with additional
meetings held when required. Additional meetings may be called by the Chairperson or
any two directors on proper notice.

The Chairperson is primarily responsible for the agenda. Prior to each
Board meeting, the Chairperson will discuss agenda items for the meeting with the
senior management of Pizza Pizza GP and PPL, and other members of the Board. Any
director may propose the inclusion of items on the agenda, request the presence of, or a
report by any member of senior management of Pizza Pizza GP and PPL, or at any
Board meeting raise subjects that are not on the agenda for that meeting.

The audit committee of the Board (the “Audit Committee”) generally has
meetings quarterly, with additional meetings held when required. The Governance
Committee duties, assumed by the Board, generally are addressed in annual meetings,
with additional meetings held when required. Meeting frequency and agendas for the
Board’s standing committees may change from time to time, however, depending on
opportunities or risks faced by the Corporation and its subsidiaries. The chairperson of a
committee or any two members of a committee may call a committee meeting, request
that an item be included on the committee’s agenda, or raise subjects that are not on the
agenda for that meeting. Audit Committee meetings can also be called by the
Corporation’s auditor or by the Chief Financial Officer of Pizza Pizza GP.

Notice of the place, day and time of each Board or committee meeting
must be served on each director or manager at least 48 hours prior to the meeting.
Director or committee members may waive notice of any meeting, and attendance at a
meeting without objection is deemed to be waiver of notice. The notice needs to state
the purpose or purposes for which the meeting of directors or managers is being held.

° Procedures for Board meetings are determined by the Chairperson unless
otherwise determined by a resolution of the Board.

. Procedures for committee meetings are determined by the committee
chairperson unless otherwise determined by a resolution of the committee or the
Board.

. A quorum for any Board or committee meeting shall be as required by the

constating documents of the Corporation or the relevant subsidiary, as
applicable.
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DIRECTORS’ RESPONSIBILITIES

(a) Attendance and Participation

Each director is expected to attend all meetings of the Board and any
committee of which he or she is a member. A director who is unable to
attend a meeting in person may participate by telephone or
teleconference. The Board or any committee may also take action from
time to time by unanimous written consent.

In advance of each Board or committee meeting, members will receive
the proposed agenda and other materials necessary to the directors’
understanding of the matters to be considered. Directors are expected to
spend the time needed to review the materials in advance of such
meetings and to actively participate in such meetings.

(b) Service on Other Boards and Audit Committee

The Board does not believe that its members should be prohibited from
serving on the boards of other reporting issuers so long as these
commitments do not materially interfere and are compatible with their
ability to fulfill their duties as a member of the Board. Directors must
advise the Chairperson in advance of accepting an invitation to serve on
the board of another public company and, as a general rule, directors are
not allowed to join a board of another public company on which two or
more other directors of the Corporation serve.

Members of the Audit Committee may not serve on the audit committees
of more than two other public companies without the prior approval of the
Board.

(© Access to Independent Advisors

The Board and any committee may at any time retain outside financial,
legal or other advisors at the expense of the Corporation or its
subsidiaries and have the authority to determine the advisors’ fees and
other retention terms. Any director may, subject to the approval of the
Chairperson, retain an outside advisor at the expense of the Corporation
or the Partnership.

EVALUATION OF BOARD, DIRECTORS AND COMMITTEES

The Board will ensure that an appropriate system is in place to evaluate

and perform an annual evaluation of the effectiveness of the Board as a whole (as well
as the committees of the Board, and the boards of directors and board committees of the
Corporation’s subsidiaries) to ensure they are fulfilling their respective responsibilities
and duties. In connection with these evaluations, each director will be requested to
provide his or her assessment of the effectiveness of the Board and each committee as
well as the performance of individual board or committee members. These evaluations
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should take into account the competencies and skills each member is expected to bring
to his or her particular role on a board or committee, as well as any other relevant facts.

The Board has responsibility for reviewing, as required, a succession plan
for the members of the Board.

SENIOR MANAGEMENT
@) Senior Management’s Role

. The primary responsibility of management of Pizza Pizza GP is to
safeguard the Corporation’s assets and to create wealth for shareholders
through the exploitation of the Rights and the PPL Agreements.

. The Board shall take such steps as it deems necessary to satisfy itself as
to its subsidiaries’ and PPL’s compliance with their respective obligations
under the PPL Agreements and shall, through Pizza Pizza GP, ensure
that appropriate action is taken to remedy any instance of non-
compliance and develop the PPL relationship for the benefit of the
Corporation and its shareholders.

o the Corporation and its subsidiaries will, in conjunction with PPL, prepare
annual budgets and capital plans, which will be used by the Board to
develop the Corporation’s dividend policy. The budgets and capital plans
will incorporate tax planning and other strategic considerations that are
approved by the Board. A special meeting of the Board will be held each
year to review the proposed budget, as well as any proposed strategic
initiatives, and the business plan and other materials submitted by senior
management of PPL in accordance with the PPL Agreements.

(b) Board Access to Management

° Information provided by Pizza Pizza GP and PPL management to the
directors is critical to their effectiveness. In addition to the reports
presented to the Board at its regular and special meetings, the Board is
also kept informed on a timely basis by management of Pizza Pizza GP
and PPL with respect to progress against established business plans and
budgets, and other developments and key decisions taken by
management in connection with such plans and budgets. The directors
will periodically assess the quality, completeness and timeliness of
information provided by management to the Board.

COMMUNICATION AND DISCLOSURE POLICIES

The Corporation has adopted a Disclosure and Trading Policy which
summarizes its policies and practices regarding disclosure of material information to
investors, analysts and the media. The purpose of this policy is to ensure that the
Corporation’s communications with the investment community are timely, consistent and
in compliance with all applicable securities legislation. This Disclosure and Trading
Policy is reviewed annually by the Board.
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The Corporation will endeavor to keep its shareholders informed of its
progress through a comprehensive annual report, annual information form, quarterly
interim reports and periodic press releases. It also maintains a website that provides
summary information about the Corporation and ready access to its published reports,
press releases, statutory filings and supplementary information provided to analysts and
investors. Directors and management of Pizza Pizza GP and of PPL will meet with the
Corporation’s shareholders at the annual meeting and be available to respond to
guestions at that time. In addition, the Corporation shall maintain on its website a contact
email address that will permit shareholders to provide feedback to the Chairperson of the
Board at chair@pizzapizza.ca.

The Corporation will also maintain an investor relations program to
respond to inquiries in a timely manner. Management of Pizza Pizza GP and of PPL is
expected to meet on a regular basis with investment analysts, financial advisors and
interested members of the public to ensure that accurate information is available to
investors, including quarterly conference calls and webcasts to discuss the Corporation’s
financial results. The Corporation also endeavors to ensure that the media is kept
informed of developments as they occur, and have an opportunity to meet and discuss
these developments with the Corporation’s designated spokespersons.

CODE OF BUSINESS CONDUCT AND ETHICS

The Board expects all directors, officers and employees of the
Corporation and its subsidiaries to conduct themselves in accordance with the highest
ethical standards.

PROHIBITION ON PERSONAL LOANS

The Corporation will not, either directly or indirectly, including through its
subsidiaries, extend or maintain credit, arrange for the extension of credit, or renew an
extension of credit, in the form of a personal loan to or for any director or executive
officer.

ORIENTATION OF DIRECTORS

The Chief Financial Officer of PPL and the Chairperson of the Board shall
develop an orientation and education program for all directors of the Corporation and its
subsidiaries. This program will include a review of the Corporation’s organizational
structure and material documentation, copies of all applicable policies and manuals and
an explanation of the business carried on by the Corporation’s subsidiaries and by PPL,
and their key assets. Education of directors shall be continuing so that they maintain and
enhance their understanding of their responsibilities as board members of the
Corporation and its subsidiaries.
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APPENDIX

Position Description of Chairperson

The Chairperson of the Board of the Corporation is principally responsible for

overseeing the operations and affairs of the Board. In fulfilling his or her responsibilities, the
Chairperson will;

(@)
(b)

(©)

(d)

(€)

(f)

(@)

(h)

(i)

provide leadership to foster the effectiveness of the Board;

ensure there is an effective relationship between the Board and senior management of
the Corporation’s subsidiaries and PPL;

ensure that the appropriate committee structure is in place and assist the Board in
making recommendations for appointments to such committees;

in consultation with the other members of the Board and the Chief Financial Officer of
Pizza Pizza GP, prepare the agenda for each meeting of the Board,;

ensure that all directors receive the information required for the proper performance of
their duties, including information relevant to each meeting of the Board,;

chair Board meetings, including stimulating debate, providing adequate time for
discussion of issues, facilitating consensus, encouraging full participation and discussion
by individual directors and confirming that clarity regarding decision-making is reached
and accurately recorded;

ensure that an appropriate system is in place to evaluate the performance of the Board
as a whole, the Board’s committees and individual directors, and make
recommendations to the Board for changes when appropriate;

work with the Chief Financial Officer of Pizza Pizza GP and other members of senior
management to monitor progress on strategic planning and policy implementation; and

provide additional services required by the Board.
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Position Description of Committee Chairperson

A committee chairperson is principally responsible for overseeing the operations

and affairs of his or her particular committee. In fulfilling his or her responsibilities, the
Chairperson will;

(@)
(b)
(©)

(d)

(€)

(f)

(@)

(h)

provide leadership to foster the effectiveness of the committee;
ensure there is an effective relationship between the Board and the committee;

ensure that the appropriate charter is in effect and assist the Board in making
recommendations for amendments to the charter;

in consultation with the other members of the committee and Board, where appropriate,
prepare the agenda for each meeting of the committee;

ensure that all committee members receive the information required for the proper
performance of their duties, including information relevant to each meeting of the
committee;

chair committee meetings, including stimulating debate, providing adequate time for
discussion of issues, facilitating consensus, encouraging full participation and discussion
by individual members and confirming that clarity regarding decision-making is reached
and accurately recorded;

together with the Board ensure that an appropriate system is in place to evaluate the
performance of the committee as a whole, the committee’s individual members, and
make recommendations to the Board for changes when appropriate; and

provide additional services required by the Board.



