Legumex Walker Inc.
Notice of the Annual and Special
Meeting of Shareholders
TO BE HELD JUNE 25, 2014

Management Information Circular
IMPORTANT INFORMATION FOR SHAREHOLDERS

DATED MAY 15, 2014

1345 Kenaston Blvd
Winnipeg, Manitoba
R3P 2P2

Dear Shareholder:

You are invited to attend the Annual and Special Meeting of Shareholders of Legumex Walker Inc., which will be
held at the offices of Borden Ladner Gervais LLP, Scotia Plaza, 40 King St. W., 44th Floor, Toronto, Ontario, at
10:00 a.m. (Toronto time) on Wednesday, June 25, 2014. The Annual Meeting of Shareholders is your opportunity
to learn more about Legumex Walker, to receive its financial results and hear about our plans for the future.
The Management Information Circular describes the business to be conducted at the Annual and Special Meeting.
Please take the time to review the circular as it contains important information. If you cannot attend in person, you
can express your opinion on the matters put to a vote by using the enclosed proxy form or voting instructions form.
We look forward to seeing you.

Sincerely,

/s/ Joel Horn
Joel Horn
President and Chief Executive Officer

Legumex Walker Inc.
1345 Kenaston Blvd
Winnipeg, Manitoba
R3P 2P2
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE is hereby given that the Annual and Special Meeting of Shareholders (the “Meeting”) of Legumex
Walker Inc. (the “Company”) will be held at the offices of Borden Ladner Gervais LLP, Scotia Plaza, 40 King St. W.,
44th Floor, Toronto, Ontario, on Wednesday, June 25, 2014 commencing at 10:00 a.m. (Toronto time) for the
following purposes:
1.

receiving the consolidated financial statements of the Company and the auditors’ report thereon for the year
ended December 31, 2013;

2.

to fix the number of directors of the Company, at seven (7);

3.

electing directors of the Company;

4.

re-appointing auditors and authorizing the directors to fix the remuneration of the auditors;

5.

to approve all unallocated options available for grant under the Company’s Stock Incentive Plan for a period
of three years; and

6.

transacting such other business as may properly be brought before the Meeting or any adjournment thereof.

A copy of the form of proxy and management information circular accompanies this notice. The
consolidated audited financial statements and related management’s discussion and analysis for the year
ended December 31, 2013 and the unaudited condensed interim consolidated financial statements and notes
and related management’s discussion and analysis for the three months ended March 31, 2014 are available on
the Company’s website www.legumexwalker.com or on SEDAR at www.sedar.com under the Company’s
name.
The record date for the determination of those shareholders entitled to receive this notice is May 9, 2014.
Each shareholder of the Company as at such record date is entitled to notice of the Meeting and to vote at the
meeting.
Shareholders will be entitled to vote at the Meeting in person or by proxy. If it is not your intention to be
present at the Meeting, please exercise your right to vote by promptly signing, dating and returning the enclosed form
of proxy in the envelope provided for that purpose. In order to be acted upon, a proxy must be deposited prior to
10:00 a.m. (Toronto time) on Monday, June 23, 2014 at the office of the Company’s registrar and transfer agent,
TMX Equity Transfer Services, 200 University Avenue, Suite 300, Toronto, Ontario, M5H 4H1, faxed to TMX
Equity Transfer Service’s Proxy dedicated facsimile number (416) 595-9593 or given to the chairman of the Meeting
prior to 10:00 a.m. (Toronto time) on the day of the Meeting or any adjournment thereof.
For further information respecting proxies, reference should be made to the management information
circular accompanying this notice.
DATED at Winnipeg, Manitoba, this 15th day of May 2014.
By Order of the Board of Directors of
Legumex Walker Inc.

/s/ Jo-Anne Archibald
Jo-Anne Archibald
Corporate Secretary

LEGUMEX WALKER INC.
MANAGEMENT INFORMATION CIRCULAR
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Legumex Walker Inc.
1345 Kenaston Blvd
Winnipeg, Manitoba
R3P 2P2
MANAGEMENT INFORMATION CIRCULAR
All information is as at May 15, 2014 unless otherwise indicated.
PART I -

VOTING

SOLICITATION OF PROXIES
This management information circular (the “Circular”) is furnished in connection with the solicitation by
and on behalf of the management of Legumex Walker Inc. (the “Company”) of proxies to be used at the
Annual and Special Meeting (the “Meeting”) of Shareholders of the Company to be held on Wednesday, June
25, 2014 at the hour of 10:00 a.m., Toronto time, at the offices of Borden Ladner Gervais LLP, Scotia Plaza,
40 King St. W., 44th Floor, Toronto, Ontario, for the purposes set forth in the accompanying notice of
Meeting. It is expected that the solicitation will be primarily by mail, but proxies may also be solicited personally
or by telephone by directors, officers or employees of the Company at nominal cost. The cost of any such
solicitation will be borne by the Company.
APPOINTMENT OF PROXYHOLDERS AND REVOCATION OF PROXIES
The persons named in the enclosed form of proxy are directors and/or officers of the Company. A
shareholder desiring to appoint some other person to represent him or her at the Meeting may do so by either
(i) inserting such person’s name (who need not be a shareholder of the Company) in the blank space provided
in the form of proxy and striking out the names of the persons specified or (ii) completing another proper
form of proxy. In all cases, in order to be acted on at the Meeting the completed proxy must be deposited at the
address set out above prior to 10:00 a.m. (Toronto time) on Monday, June 23, 2014 at the offices of the Company’s
registrar and transfer agent, TMX Equity Transfer Services, 200 University Avenue, Suite 400, Toronto, Ontario,
M5H 4H1, faxed to TMX Equity Transfer Service’s Proxy dedicated facsimile number (416) 595-9593 or given to
the chairman of the Meeting prior to 10:00 a.m. (Toronto time) on the day of the Meeting or any adjournment
thereof.
A shareholder giving a proxy has the right to revoke the proxy (i) by depositing an instrument in writing executed by
the shareholder or by the shareholder’s attorney authorized in writing at the registered office of the Company at any
time up to and including the last business day preceding the date of the Meeting, or any adjournment thereof, at
which the proxy is to be used, or with the chairman of the Meeting on the day of the Meeting, or any adjournment
thereof, or (ii) in any other manner permitted by law.
If common shares of the Company (“Common Shares”) are held in the name of a broker or nominee, the beneficial
owner must provide voting instructions to the Company or to the broker or nominee in order for his or her Common
Shares to be voted at the Meeting.
A shareholder attending the Meeting has the right to vote in person and if he or she does so, his or her proxy is
nullified with respect to the matters such person votes upon and any subsequent matters thereafter to be voted upon
at the Meeting, or any reconvened meeting following any adjournment thereof.
MANNER OF VOTING AND EXERCISE OF DISCRETION BY PROXYHOLDERS
The persons named in the enclosed form of proxy will vote the shares in respect of which they are appointed
in accordance with the direction of the shareholders appointing them. In the absence of such direction, such
shares will be VOTED FOR the fixing of the number of directors of the Company at seven (7), FOR the
election as directors of those nominees of management appearing in this Circular, FOR the re-appointment of
MNP LLP, Chartered Accountants, as auditors of the Company and the authorization of the directors to fix
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the auditors’ remuneration, and FOR the approval of all unallocated options available for grant under the
Company’s Stock Incentive Plan for a period of three years.
The enclosed form of proxy confers discretionary authority upon the persons named therein in respect of any
amendments or variations to matters identified in the notice of Meeting and with respect to other matters that
may properly come before the Meeting. At the time of printing this Circular, management of the Company knows
of no such amendments, variations or other matters to come before the Meeting. However, if other matters that
are not known to the management of the Corporation should properly come before the Meeting, the
accompanying proxy will be voted on such matters in accordance with the best judgment of the person voting
the proxy.
The chairman of the Meeting may conduct a vote on any matter by a show of hands of the Shareholders and
proxyholders present at the Meeting and entitled to vote there unless a poll is demanded. If a poll is demanded, it
shall be taken in such manner as the chairman may direct and the result of a poll shall be deemed to be the resolution
of the Meeting at which the poll was demanded. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question should be taken at such time and place
as the chairman directs.
On a show of hands, every Shareholder who, being an individual, is present in person or, being other than an
individual, is present by proxy, shall have one vote. On a poll, every Shareholder who is present in person or is
represented by proxy shall have one vote for each Common Share of which such Shareholder is the holder. If
Common Shares are held jointly by two or more persons, any one of them present as aforesaid or represented by
proxy at the Meeting may, in the absence of the other or others, vote thereon, but if more than one of them is present
or represented by proxy, they shall vote together on the Common Shares jointly held.
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
On May 15, 2014, the Company had outstanding 16,294,635 Common Shares, each carrying the right of one vote
per share. To the knowledge of the directors and executive officers of the Company, no person, as of May 15, 2014,
owns, directly or indirectly, or exercises control or direction over more than 10% of the voting shares of the
Company, other than as set forth below.

Name of Shareholder

Number of Common Shares

Percentage of Outstanding
Common Shares

1,996,307

12.25%

Ivan Sabourin (1)
(1)

In addition to 44,445 Common Shares owned by Mr. Sabourin directly, he also exercises control or direction over: (i) the Ivan Sabourin
Family Trust which owns 619,251 Common Shares and (ii) the Richard and Elaine Sabourin Trust which owns 1,332,611 Common Shares.
Ivan Sabourin is a trustee and exercises control over the Ivan Sabourin Family Trust. Ivan Sabourin is a beneficiary of and exercises
indirect control over the Richard and Elaine Sabourin Trust.

The Board of Directors of the Company (the “Board”) has fixed a record date of May 9, 2014 for the purpose of
determining shareholders entitled to receive notice of and to vote at the Meeting and at any adjournment thereof.
The failure of any shareholder to receive notice of the Meeting shall not deprive the shareholder of voting at the
Meeting.
VOTING IN PERSON AT THE MEETING
A registered shareholder or a non-objecting beneficial owner (“NOBO”) whose name has been provided to the
Company’s registrar and transfer agent, TMX Equity Transfer Services, will appear on a list of shareholders
prepared by the registrar and transfer agent for purposes of the Meeting. To vote in person at the Meeting each
registered shareholder or NOBO will be required to register for the Meeting by identifying themselves at the
registration desk. Non-registered beneficial shareholders (other than NOBOs) must appoint themselves as a
proxyholder to vote in person at the Meeting. Also see “Non-Registered Holders” below.
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NON-REGISTERED HOLDERS
In many cases, Common Shares beneficially owned by a holder (a “Non-Registered Holder”) are registered either:
(a) in the name of an intermediary that the Non-Registered Holder deals with in respect of the Common Shares.
Intermediaries include banks, trust companies, securities dealers or brokers, and trustees or administrators of selfadministered RRSPs, RRIFs, RESPs and similar plans; or (b) in the name of a depository (such as The Canadian
Depository for Securities Limited or “CDS”). Non-Registered Holders do not appear on the list of shareholders of
the Company maintained by the registrar and transfer agent.
In accordance with Canadian securities law, the Company has distributed copies of the Notice of Meeting, this
Circular and the form of proxy (collectively, the “meeting materials”) to CDS and intermediaries for onward
distribution to Non-Registered Holders. Intermediaries are required to forward meeting materials to Non-Registered
Holders unless a Non-Registered Holder has waived the right to receive them. Typically, intermediaries will use a
service company to forward the meeting materials to Non-Registered Holders. Non-Registered Holders, other than
NOBOs, will receive either a voting instruction form or, less frequently, a form of proxy. The purpose of these
forms is to permit Non-Registered Holders to direct the voting of the Common Shares they beneficially own. NonRegistered Holders should follow the procedures set out below, depending on which type of form they receive.
A. Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the meeting materials, a
voting instruction form. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or
have another person attend and vote on the holder’s behalf), the voting instruction form must be completed, signed
and returned in accordance with the directions on the form. If a Non-Registered Holder wishes to attend and vote at
the Meeting in person (or have another person attend and vote on the Holder’s behalf), the Non-Registered Holder
must complete, sign and return the voting instruction form in accordance with the directions provided and a form of
proxy giving the right to attend and vote will be forwarded to the Non-Registered Holder.
or,
B. Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the meeting materials, a form of
proxy that has already been signed by the intermediary (typically by a facsimile, stamped signature) which is
restricted as to the number of shares beneficially owned by the Non-Registered Holder but which is otherwise
uncompleted. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or have
another person attend and vote on the holder’s behalf), the Non-Registered Holder must complete the form of proxy
and deposit it with the Company's registrar and transfer agent, TMX Equity Transfer Services, 200 University
Avenue, Suite 300, Toronto, Ontario M5H 4H1 or faxed to TMX Equity Transfer Service’s Proxy dedicated
facsimile number (416) 595-9593, as described above. If a Non-Registered Holder wishes to attend and vote at the
Meeting in person (or have another person attend and vote on the holder’s behalf), the Non-Registered Holder must
strike out the names of the persons named in the proxy and insert the Non-Registered Holder’s (or such other
person’s) name in the blank space provided.
NON-OBJECTING BENEFICIAL OWNERS
These meeting materials are being sent to both registered and non-registered owners of the securities. If you are a
non-registered owner, and the Company or its agent has sent these materials directly to you, your name and address
and information about your holdings of securities have been obtained in accordance with applicable securities
regulatory requirements from the intermediary holding on your behalf. By choosing to send these materials to you
directly, the Company (and not the intermediary holding on your behalf) has assumed responsibility for (i)
delivering these materials to you, and (ii) executing your proper voting instructions. Please return your voting
instructions as specified in the request for voting instructions or form of proxy delivered to you.
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PART II -

BUSINESS OF THE MEETING

FINANCIAL STATEMENTS
The Consolidated Financial Statements for the year ended December 31, 2013 together with the auditor’s report
thereon and related Management Discussion and Analysis (“MD&A”) are available on the Company’s website
www.legumexwalker.com and on SEDAR at www.sedar.com under the Company’s name. The Company’s Annual
Information Form (“AIF”) dated March 24, 2014, Consolidated Financial Statements (for the year ended December
31, 2013), together with the auditor’s report thereon, the related MD&A, and this Circular may be obtained from the
Corporate Secretary of the Company upon request. Copies of the above and other disclosure documents of the
Company may also be examined and/or obtained through the Internet by accessing the System for Electronic
Document Analysis and Retrieval (“SEDAR”) website at www.sedar.com.

NUMBER OF DIRECTORS
The articles of incorporation of the Company provide for a minimum of one (1) and a maximum of fifteen (15)
directors. The Board is currently composed of six directors. It is proposed that the number of directors to be elected
at the Meeting be fixed at seven (7).

ELECTION OF DIRECTORS
The persons named in the enclosed form of proxy intend to vote for the election as directors of the nominees whose
names are set forth below. All of the nominees, except for Robert Beutel, are now members of the Board and have
been since the dates indicated. Management does not contemplate that any of the nominees will be unable to serve
as a director but, if that should occur for any reason prior to the Meeting, the persons named in the enclosed form of
proxy reserve the right to vote for another nominee in their discretion. Each director elected will hold office until
the next annual meeting of shareholders or until he earlier ceases to be a director of the Company.
The Board has adopted a Majority Voting Policy. Pursuant to this Policy, if a director nominee has more votes
“withheld” than are voted “for” in favour of such director, the director shall promptly be expected to tender his or
her resignation to the chair of the Board following the shareholders meeting, effective upon acceptance by the
Board. The Board will refer the resignation to the Governance and Nominating Committee for consideration and
will recommend to the Board whether or not to accept such resignation. In considering the Governance and
Nominating Committee’s recommendation, the Board will consider the factors considered by the Governance and
Nominating Committee and such additional information and factors that the Board considers to be relevant.
Following the Board’s decisions on the resignation, which shall be made within ninety (90 days) following the
applicable shareholders’ meeting, the Board shall publicly disclose its decision whether to accept the applicable
director’s resignation including the reasons for rejecting the resignation, if applicable.
The Majority Voting Policy does not apply to an election for which proxy material has been circulated in support of
one or more nominees who are not part of the director nominees supported by the Board or public communications
are disseminated, against one or more nominees who are supported by the Board.
Set out below are the names of the persons proposed to be nominated for election as directors and their province or
state and country of residence, their present principal occupations or employment, all other positions and offices
now held with the Company, if any, the years they first became directors and the number of common shares of the
Company beneficially owned, or over which control or direction is exercised, by them as of May 15, 2014.
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Name and
Place of Residence

Principal Occupation and Office of Company
Held

Period as a
Director

Common Shares (5)

Robert Beutel(8) (9)
Ontario, Canada

President of Oakwest Corporation Limited
(Investment Management Holding Companyexecutive officer from 1987 to present)

--

1,576,000

Joel Horn
Washington State, USA

President and Chief Executive Officer of the
Company

Since April 20,
2011

249,669

Ivan Sabourin
Manitoba, Canada

Vice-President of the Company

Since April 20,
2011

1,996,307 (6)

Bruce Scherr(1)
Tennessee, USA

Chairman and Chief Executive Officer of
Informa Economics, Inc. (Market Research
Analysis)

Since July 14,
2011

3,000

Chris Schnarr(2)
Ontario, Canada

President of Lorian Group (Capital Market
Advisory Services)

Since July 14,
2011

7,500

Martin Thrasher(3)
Ontario, Canada

President of FMT Consulting (Consulting
Company)

Since July 14,
2011

96,500 (7)

Peter Williams(4)
New York, USA

President & Chief Executive Officer of ACE
Group, Inc. (Financial Services)

Since July 14,
2011

103,030

4,064,013
(25% of outstanding
Common Shares)

Total

(1)

Mr. Scherr is chairman of the Board and a member of the Audit Committee.

(2)

Mr. Schnarr is chairman of the Audit Committee; a member of the Governance and Nominating Committee; and a member of the
Compensation Committee.

(3)

Mr. Thrasher is chairman of Governance and Nominating Committee; chairman of the Compensation Committee; and a member of
the Audit Committee.

(4)

Mr. Williams is a member of the Governance and Nominating Committee and a member of the Compensation Committee.

(5)

Common shares beneficially owned, or controlled or directed, directly or indirectly. This does not include Stock Options.

(6)

In addition to 44,445 Common Shares owned by Mr. Sabourin directly, he also exercises control or direction over: (i) the Ivan
Sabourin Family Trust which owns 619,251 Common Shares and (ii) the Richard and Elaine Sabourin Trust which owns 1,332,611
Common Shares. Ivan Sabourin is a trustee and exercises control over the Ivan Sabourin Family Trust. Ivan Sabourin is a beneficiary
of and exercises indirect control over the Richard and Elaine Sabourin Trust.

(7)

The registered holder of 85,000 common shares is 2089636 Ontario Ltd., a corporation controlled by Mr. Thrasher. 6,000 common
shares are controlled by Mr. Thrasher’s wife, Mrs. Susanne Thrasher, and 5,000 are held directly by Mr. Thrasher.

(8)

Mr. Beutel is standing as a nominee to the Board for the first time.

The information as to common shares beneficially owned or controlled or directed, not being within the knowledge
of the Company, has been furnished by the respective nominees individually.
Other than as disclosed below in this Circular, none of the Company’s directors or officers is, or within the ten years
prior to the date of this Circular, has been, a director, chief executive officer or chief financial officer of any
company that:
(a)

was subject to a cease trade or similar order or an order that denied the relevant company access to
any exemption under securities legislation, for a period of more than 30 consecutive days while such
person was acting in that capacity; or
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(b)

was subject to a cease trade or similar order or an order that denied the relevant company access to
any exemption under securities legislation, for a period of more than 30 consecutive days which
resulted from an event that occurred while such person was acting in that capacity.

Mr. Beutel was a director of Cathay Forest Products Corp. On February 1, 2011, the Ontario Securities Commission
and other Canadian securities regulators issued a temporary cease trade order against the company related to the late
filing of the company financial statements. On the same day, the common shares of the company were suspended
from trading by the TSX Venture Exchange. In February 2012, Cathay Forest Products Corp. was delisted from
trading from the TSX Venture Exchange.
Other than as disclosed below in this Circular, none of the Company’s directors or officers is, or within the ten years
prior to the date of this Circular, has been, a director or executive officer of any company that while that person was
acting in that capacity or within one year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.
Up until February 2012, Mr. Thrasher was a member of the board of directors of New Food Classics Inc., which
filed for creditor protection in January 2012 under the Companies’ Creditors Arrangement Act.
Up until August 2013 Mr. Schnarr was the Chief Executive Officer of Bioexx Specialty Proteins Ltd., which filed
for creditor protection on October 2013 under the Companies’ Credits Arrangement Act.
No director or officer of the Company, or any shareholder holding a sufficient number of securities of the Company
to affect materially the control of the Company has individually, within the ten years prior to the date of this
Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold its the assets.

APPOINTMENT OF AUDITORS
Management is proposing the re-appointment of MNP LLP, Chartered Accountants, as auditors of the Company to
hold office until the next annual meeting of shareholders and to authorize the directors to fix their remuneration.
MNP LLP was the first appointed auditor to the Company in 2011.
APPROVAL OF UNALLOCATED STOCK OPTIONS UNDER THE STOCK INCENTIVE PLAN
The Company will seek shareholders’ approval of the unallocated Stock Options which may be granted in future
under the Company’s stock incentive plan (the “Stock Incentive Plan”). The Stock Incentive Plan is described below
under the heading “Statement of Executive Compensation – Stock Incentive Plan”. The Stock Incentive Plan
provides that the maximum number of Common Shares issuable thereunder is equal to a fixed maximum percentage
of 10% of the number of the Company’s issued and outstanding Common Shares from time to time. The rules of the
Toronto Stock Exchange provide that all unallocated Stock Options, rights or other entitlements under a securitybased compensation arrangement which does not have a fixed number of securities issuable must be approved by
shareholders every three (3) years. Accordingly, at the Meeting, shareholders will be asked to consider, and if
deemed appropriate, to approve, with or without amendment, the ordinary resolution described below, including
approval of a future grant of the unallocated Stock Options under the Stock Incentive Plan.
On May 15, 2014 the Company had 16,294,635 Common Shares outstanding, therefore providing for a current
maximum of 1,629,463 (10%) Common Shares to be reserved for issuance under the Stock Incentive Plan. As at
May 15, 2014 the Company had 1,456,167 Stock Options outstanding (or approximately 9% of the outstanding
Common Shares), leaving unallocated Stock Options to purchase an aggregate of 173,296 Common Shares (or
approximately 1% of the outstanding Common Shares) available for future Stock Option grants as at that date.
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Previously allocated Stock Options (representing 1,456,167 Common Shares) will continue unaffected, whether or
not this resolution is approved by shareholders. Unallocated Stock Options will not, however, be available for grant
if this resolution is not approved by shareholders.
Approval of the ordinary resolution set out below requires confirmation by a majority of the votes cast by
shareholders at the Meeting. Under the rules of the Toronto Stock Exchange, adoption of this resolution requires the
favourable vote of a majority of the votes cast thereon at the Meeting.
Recommendation of the Board of Directors
The Board has reviewed the terms of the Stock Incentive Plan and has determined that it is in the best interests of the
Company for unallocated Stock Options to continue to be available for future grant under the Stock Incentive Plan.
The Board unanimously recommends that the shareholders vote in favour of the resolution approving the
unallocated Stock Options under the Stock Incentive Plan. Unless such authority is withheld, the persons named in
the enclosed instrument of proxy intend to vote FOR the resolution approving the unallocated Stock Options under
the Stock Incentive Plan.
The text of the ordinary resolution which management intends to place before the Meeting for approval is set forth
below:
BE IT RESOLVED, as an ordinary resolution of the shareholders of the Company, that:
i.

ii.
iii.

iv.

the number of common shares of the Company reserved for issuance under the Stock Incentive Plan shall
be equal to ten percent (10%) of the issued and outstanding common shares of the Company from time to
time;
all unallocated options under the Stock Incentive Plan be and are hereby approved;
the Company has the ability to continue granting options under the Stock Incentive Plan until June 25,
2017, which is the date that is three (3) years from the date of the shareholders’ meeting at which
shareholder approval is being sought; and
any one (or more) director or officer of the Company is authorized and directed, on behalf of the Company,
to take all necessary steps and proceedings and to execute, deliver and file any and all declarations,
agreements, documents and other instruments and do all such other acts and things (whether under
corporate seal of the Company or otherwise) that may be necessary or desirable to give effect to this
ordinary resolution.

Unless such authority is withheld, the person(s) named in the enclosed instrument of proxy intend to vote FOR the
approval of the unallocated stock options under the Stock Incentive Plan.

PART III -

STATEMENT OF EXECUTIVE COMPENSATION

General
For the purpose of this Circular:
“CEO” means each individual who acted as chief executive officer of the Company or acted in a similar capacity for
any part of the most recently completed financial year;
“CFO” means each individual who acted as chief financial officer of the Company or acted in a similar capacity for
any part of the most recently completed financial year; and
“Named Executive Officers” or “NEO” means:
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(a)

the CEO;

(b)

the CFO;

(c)

each of the Company’s three most highly compensated executive officers, or the three most highly
compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most
recently completed financial year and whose total compensation was, individually, more than $150,000 as
determined in accordance with subsection 1.3(6) of Form 51-102F6, Statement of Executive Compensation;
and

(d)

each individual who would be an NEO under paragraph (c) but for the fact that the individual was neither an
executive officer of the Company, nor acting in a similar capacity at the end of the most recently completed
financial year.

COMPENSATION DISCUSSION AND ANALYSIS
Messrs. Thrasher, Schnarr and Williams are the members of the Compensation Committee. Messrs. Thrasher and
Schnarr are independent. Mr. Thrasher is the Chair of the Compensation Committee. The mandate of the
Compensation Committee is to determine and make recommendations to the Board regarding compensation and
evaluation of the CEO and senior executives. The responsibilities and duties of the Compensation Committee,
outlined in its charter, include reviewing and approving corporate goals and objectives relevant to compensation,
evaluating performance of executives in light of those corporate goals and objectives and making recommendations
respecting appointment, compensation and other terms of employment. The Compensation Committee reviews
Company’s compensation practices from time to time as well as at least annually reviewing the base salary, the
Incentive Pay Program and the Stock Incentive Plan. The Compensation Committee considers the risks associated
with the Company’s compensation policies and practices and has not identified any risks that are reasonably likely
to have a material adverse effect on the Company. In addition, the Company has risk management programs,
internal controls and management information systems, which help to alleviate any risk that any senior executive,
officer or other employee at a principal business unit or division might take inappropriate or excessive risks. The
Compensation Committee also reviews executive compensation disclosure before the Company publicly discloses
any information regarding compensation. Each member of the Compensation Committee has the necessary skills
and experience to carry out their duties. In his senior management roles with Campbell Soup Company, Con Agra
Foods, Inc. and the E.D. Smith Fund, Mr. Thrasher was responsible for the implementation of complex
compensation plans for members of senior management. Mr. Schnarr, having been an executive of two public
companies and having served on the board of directors of five public companies, has experience in the design and
implementation of the compensation arrangements for members of senior management. Mr. Williams having
worked in investment banking for DLJ, Credit Suisse, CIBC World Markets and Oppenheimer & Co, has significant
experience with performance and incentive-based compensation structures, and as President and CEO of ACE
Group Inc. has experience in attracting and retaining key managers, primarily employing equity-based
compensation.
Compensation Strategy
During the year ended December 31, 2013 the Compensation Committee developed the Company’s compensation
strategy for its NEOs focused on establishing market-rate compensation to the NEOs.
Annual Compensation Program
The Company’s annual compensation program for the NEOs consists of three key components: base salary, an
annual grant of bonuses through the Incentive Pay Program, and a Stock Incentive Plan. Additionally, the Company
provides NEOs with a set of benefits that the Company views as consistent and competitive with market practices.
The chart below summarizes the three components of the Company’s expected annual compensation.
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Compensation
Element

Type

Performance

Payouts Based On

Base Salary

Cash

Annual

The base salary of each NEO is provided for in the employment agreements
summarized under “Termination and Change of Control Benefits”. Future
adjustments based on individual performance, experience, responsibilities and
labour market trends, continued service and performance against measures to be
determined annually.

Incentive Pay
Program

Cash

Annual

Performance measures to be developed annually by the Compensation Committee.

Stock Incentive
Plan

Equity

5 Years

Continued service and performance against measures to be determined at the time
of award.

Base Salary
The base salary of each NEO is provided for in the employment agreements summarized under “Termination and
Change of Control Benefits”. Base salaries provide competitive fixed compensation. The Company may
differentiate salary levels to reflect an executive officer’s performance, experience and responsibilities. Base salaries
are reviewed annually to ensure they reflect the individual NEO’s performance and experience in fulfilling his or her
role to ensure retention of NEOs.
Incentive Pay Program
The Company adopted an “Incentive Pay Program” pursuant to which an aggregate amount of up to 10% of the
Company’s earnings before interest, taxes, depreciation and amortization (“EBITDA”)1 for a given fiscal year is
payable as a discretionary payment to all employees who qualify, including NEOs. The Incentive Pay Program is
tied to the Company’s EBITDA to (i) provide an incentive to NEOs to manage the Company with a view to
increased profitability and (ii) to reward NEOs for collectively achieving profitability targets for the Company. The
amount to be awarded to any NEO is determined by the Compensation Committee upon the recommendation and
review of materials presented by management to the Compensation Committee. The Compensation Committee,
working with the President and CEO, developed relevant performance measures for the 2013 fiscal year. The
Company determined, because of low annual EBITDA, that no Incentive Pay would be paid to employees or NEOs
for the 2013 fiscal year.
Stock Incentive Plan
The Board has adopted the Stock Incentive Plan, pursuant to which the Board may in its discretion grant from time
to time Stock Options to employees, directors, officers and consultants (the “eligible participants”) of the Company
and its subsidiaries. The Board and the Company’s then-shareholders approved the Stock Incentive Plan on June 30,
2011. The rules of the TSX require that all unallocated options under the Stock Incentive Plan be approved by
shareholders every three years after the institution of the plan. See “Approval of Unallocated Options Under the
Stock Incentive Plan”.
The awards are intended to align the interests of NEOs with those of stakeholders, by linking a portion of
compensation to the performance of the Common Shares and to assist in employee retention through tranched
vesting provisions. Grants of options to NEOs have been, to date, and are expected to be in future, based on:

1

(a)

the NEO’s level of performance;

(b)

the NEO’s level of responsibility with the organization and continued service;

EBITDA is a non-GAAP measure. See section 16 of the MD&A for a reconciliation of EBITDA for the period ended
December 31, 2013 to net income for the period.
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(c)

the number and exercise price of options previously issued to the NEO;

(d)

the overall aggregate total compensation package provided to the NEO; and

(e)

any other factors considered relevant by the Board or the Compensation Committee.

The Compensation Committee has made option grant recommendations to the Board based on the above criteria. To
date, Stock Options to NEOs, directors and other employees were granted in connection with the Company’s initial
public offering on July 14, 2011. Additional Stock Options were granted in 2012 and 2013. In the future, Stock
Options are expected to be granted on a periodic basis, at the discretion of the Compensation Committee and based
on performance in connection with the review of NEOs’ compensation packages. Stock Options may also be granted
upon hire or promotion and as special recognition for extraordinary performance.
NEOs and directors are not precluded from purchasing financial instruments, as long as they comply with securities
legislation. Under the terms of the Canada Business Corporations Act (“CBCA”), a director or officer of the
Company may not, subject to certain exceptions, sell a call or buy a put in respect of securities of the Company.
Moreover, the CBCA prohibits a director or officer of the Company from selling securities of the Company, which
he or she does not own.

COMMON SHARE PERFORMANCE GRAPH

The following graph compares the total cumulative shareholder return since July 14, 2011 for $100.00 invested in
Common Shares on such date with the total cumulative return of the S&P/TSX Composite Total Return Index. The
Common Shares of the Company are not included in the S&P/TSX Composite Index.
120.00
100.00
S&P/TSX
Composite
Total
Return
Index

80.00
60.00

Legumex
Walker
Inc.
(LWP:TSX)

40.00
20.00
0.00
July 14, 2011

December 31, 2011 December 31, 2012 December 31, 2013

July 14, 2011
Legumex Walker Inc. (LWP:TSX)
S&P/TSX Composite Total Return
Index

$100.00
$100.00

December 31,
2011
$61.58
$91.94

December 31,
2012
$73.33
$98.55

December 31,
2013
$55.37
$111.02

The total NEO compensation (which includes base salary, payments from the Incentive Pay Program and grants
under the Stock Incentive Plan) did not always directly correlate to shareholder return since the Company’s
Common Shares started trading on the Toronto Stock Exchange on July 14, 2011. The general trend in total NEO
compensation includes an overall increase of 49% since July 14, 2011 which included an upgrade to our Executive
talent and expertise with the addition of Matt Upmeyer, Chief Operating Officer of Pacific Coast Canola and David
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Carefoot, CFO of Legumex Walker in Q4 2012. This additional compensation since 2011 compared to cumulative
shareholder return which has decreased by approximately 44.6% over the same period. For the 2013 fiscal year, no
Incentive Pay was paid to any of the Company’s employees or NEOs and total NEO compensation increased by
16%.

SUMMARY COMPENSATION TABLE
The following table sets forth information concerning compensation earned for services in all capacities to the
Company and its subsidiaries for the year ended December 31, 2013 by the President and CEO, CFO of the
Company and the three most highly compensated executive officers of the Company. With the exception of Joel
Horn and Matt Upmeyer, both of whom are compensated in United States dollars, the compensation of the NEOs is
paid and reported in Canadian dollars. The table reflects amounts in Canadian dollars.
On December 31, 2013, the noon buying rate published by the Bank of Canada as reported by the Bank of Canada
for the conversion of U.S. dollars into Canadian dollars was USD $1.00 = $1.0636. This conversion rate is used
throughout the document for 2013 numbers whenever necessary. On December 31, 2012 the noon buying rate
published by the Bank of Canada as reported by the Bank of Canada for the conversion of U.S. dollars into
Canadian dollars was USD $1.00 = $0.9949. This conversion rate is used through the document for 2012 numbers
whenever necessary. On December 30, 2011, the noon buying rate published by the Bank of Canada as reported by
the Bank of Canada for the conversion of U.S. dollars into Canadian dollars was USD $1.00 = $1.0170. This
conversion rate was used throughout the document for 2011 numbers whenever necessary.
Summary Compensation Table
Non-equity
Incentive Plan
Compensation

(1)

Salary
($)

ShareBased
Awards
($)

OptionBased
Awards
($)(2)

Annual
Incentive Plans
($)(3)

2013
2012
2011

425,440
397,960
137,500

----

-607,733
38,091

----

159,540
-99,490

584,980
1,005,693
275,591

2013
2012

275,000
68,750

---

11,343
261,578

----

----

286,343
330,328
--

Anthony
Kulbacki(6)
Vice-President
and COO

2013
2012
2011

300,000
300,000
91,667

----

-310,065
36,900

----

--100,000

300,000
610,065
228,567

Ivan Sabourin
Vice-President

2013
2012
2011

266,667
266,667
122,222

----

--35,710

----

----

266,667
266,667
157,932

Matt
Upmeyer
COO, Pacific
Coast Canola

2013
2012

319,080
68,399

--

45,372
--

---

---

364,452
68,399

Name and
Principal
Position

Year

Joel Horn
President and
CEO
David
Carefoot
CFO

NOTE: All figures in the table are in Canadian dollars.

All Other
Compensation
($)(4)

Total
Compensation
($)(5)
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(1)

On an annualized basis, the 2013 salary for Mr. Horn was $400,000 USD including $150,000USD of one-time additional compensation for
successfully commissioning the PCC facility. Mr. Carefoot and Mr. Upmeyer began employment in October 1, 2012. Mr. Carefoot and Mr.
Upmeyer’s 2012 annualized salary was $275,000CAD and $300,000USD, respectively. Regarding 2011, actual salaries were for the period
commencing on July 14, 2011 and ending on December 31, 2011. On an annualized basis for 2011, the salary for Mr. Horn was
$300,000USD, for Mr. Kulbacki was $200,000CAD and for Mr. Sabourin was $266,667CAD.

(2)

The value of the option-based awards as of the record date, May 9, 2014, is zero dollars. The incentive component is determined using the
Black-Scholes pricing model at the date of the grant. For the July 14, 2011 options, with the following variables: exercise price of $9,
expected life of 5 years, risk free rate of 2.1922%, expected dividend yield of 0%, expected volatility of 25%. For the May 25, 2012 options,
with the following variables: exercise price of $6.43, expected life of 5 years, risk free rate of 1.6099%, expected dividend yield of 0%,
expected volatility of 35%. For the August 24, 2012 options, with the following variables: exercise price of $8.32, expected life of 5 years,
risk free rate of 1.3000%, expected dividend yield of 0%, expected volatility of 35%. For the October 1, 2012 options, with the following
variables: exercise price of $8.38, expected life of 5 years, risk free rate of 1.3725%, expected dividend yield of 0%, expected volatility of
35%. The value of the option-based awards incentive component is determined using the Black-Scholes pricing model at the date of the
grant. For the May 17, 2013 options, with the following variables: exercise price of $6.43, expected life of 5 years, risk free rate of
1.3407%, expected dividend yield of 0%, expected volatility of 35%. As at December 31, 2013, the exercise price of all options noted above
exceeded the market price of the common shares as at December 31, 2013 and the value of such options was less than as the date of grant.
See “Incentive Plan Awards”.

(3)

The only non-equity annual incentive plan is the Incentive Pay Program described under “Compensation Discussion and Analysis”.

(4)

None of the other NEOs have been provided perquisites, including property or other benefits, that are not generally available to all
employees that in aggregate are worth $50,000 or more, or are worth 10% or more of an NEO’s total salary for the financial year. The
President and CEO determined, because of low annual EBITDA, that no bonuses would be paid to employees or NEOs for the years ended
December 31, 2013 and December 31, 2012. Mr. Joel Horn was paid a $100,000USD bonus in June 2012 for the 2011 fiscal year. Mr.
Anthony Kulbacki was paid a $100,000CAD bonus in June 2012 for the 2011 fiscal year.

(5)

The Company did not provide any non-equity long-term incentive plan or pension plan for its NEOs.

(6)

Anthony Kulbacki served as Chief Financial Officer of the Company until October 1, 2012.

INCENTIVE PLANS AWARDS
Outstanding Share-Based Awards and Option-Based Awards
The following table provides information regarding the option-based awards for each NEO outstanding as at year for
the year ended December 31, 2013. The Company has not adopted a share-based award plan and no share-based
awards were granted during the year ended December 31, 2013 or outstanding as at December 31, 2013.
Option-Based Awards

Name
Joel Horn
David Carefoot
Anthony Kulbacki
Ivan Sabourin(1)
Matt Upmeyer(1)

Number of Securities
Underlying
Unexercised Options Option Exercise Price
(#)
($)
284,000
$6.43
16,000
$9.00
25,000
$6.43
100,000
$8.38
84,500
$6.43
50,000
$8.32
15,500
$9.00
15,000
$9.00
100,000

$6.43

Value of Unexercised
Option Expiration In-the-Money Options
Date
($)
May 25, 2017
-July 14, 2016
-May 17, 2018
October 1, 2017
May 25, 2017
-August 24, 2017
July 14, 2016
July 14, 2016
-May 17, 2018

--

Incentive Plan Awards – Value Vested or Earned During the Year
The following table provides information regarding the value vested or earned of incentive plan awards for each
NEO for the year ended December 31, 2013.
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Option-Based Awards – Value
Vested During the Year
($)(1)

Non-Equity Incentive Plan
Compensation – Value Earned
During the Year
($)(2)

Joel Horn

--

--

David Carefoot

--

--

Anthony Kulbacki

--

--

Ivan Sabourin

--

--

Matt Upmeyer

--

--

Name

(1)

Option-based awards consist of grants of Stock Options under the Stock Incentive Plan, which vest as to 1/3 on each of the first,
second and third anniversaries of the grant. See “Stock Incentive Plan” for a description of the Stock Incentive Plan. At the time of
vesting of the options, the exercise price exceeded the market price in all circumstances. The Company has not adopted any sharebased awards plans.

(2)

Non-Equity Incentive Plan Compensation consists of awards under the Incentive Pay Program. See “Incentive Pay Program” for a
description of the Company’s Incentive Pay Program. No awards under the Incentive Pay Program were earned by NEOs in 2013.

STOCK INCENTIVE PLAN
The Company has adopted the Stock Incentive Plan, pursuant to which the Board may in its discretion grant Stock
Options from time to time to employees, directors, officers and consultants of the Company and its subsidiaries and
affiliates as well as any other person engaged to provide services to the Company or an affiliate other than services
provided in relation to a distribution of securities of the Company or an affiliate (the “Eligible Participants”). The
Board approved the grant of the options set out above effective on July 14, 2011.
A summary of the terms of the Stock Incentive Plan is provided below.
(a)

Common Shares Available for Grant under the Stock Incentive Plan

The Stock Incentive Plan provides that the maximum number of Common Shares issuable for all purposes shall not
exceed the number which represents 10% of the issued and outstanding Common Shares of the Company at any
time. As a result, should the Company issue additional Common Shares in the future, the number of Common
Shares issuable under the Stock Incentive Plan will increase accordingly. The Stock Incentive Plan of the Company
is considered as an “Evergreen” plan since the Common Shares covered by Stock Options, which have been
exercised, will be available for subsequent grants under the Stock Incentive Plan.
The maximum aggregate number of Common Shares that may be subject to grants of awards under the plan to any
individual within any 12-month period shall not exceed 5% of the issued and outstanding Common Shares. The
Stock Incentive Plan further limits the number of Common Shares that may be issuable at any time to insiders (as
defined in the rules of the Toronto Stock Exchange (the “TSX”) of the Company, together with all security-based
compensation arrangements (also as defined in the rules of the TSX) of the Company, to an amount that may not
exceed 10% of the issued and outstanding Common Shares as of the date of the grant and the number of Common
Shares which may be issued to such insiders within any 12-month period to an amount that may not exceed 10% of
the issued and outstanding Common Shares.
In accordance with the Rules of the TSX, shareholder approval of unallocated options under the Stock Incentive
Plan will be required every three years. The Company expects to seek such approval at the Meeting. See “Approval
of Unallocated Stock Options Under the Stock Incentive Plan”.
(b)

Administration

The Stock Incentive Plan is administered by the Board or a committee of the Board. The Board or a committee of
the Board is authorized to determine the participants to whom grants of Stock Options to purchase Common Shares
may be made and, consistent with the provisions of the Stock Incentive Plan, the terms and conditions of such
grants.
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(c)

Types of Awards

The Stock Incentive Plan permits grants of Stock Options to purchase Common Shares.
(d)

Specific Terms of Stock Options

The key features of the Stock Options available for grant under the Stock Incentive Plan are as follows:


Stock Options may be granted to Eligible Participants;



All Stock Options outstanding under the Stock Incentive Plan shall have a maximum term of 10 years from
the date of grant, provided that if an Option would expire during or immediately after a blackout period
during which the Company has imposed trading restrictions on its Insiders (as defined in the TSX Rules)
then the expiry of such options shall be extended for 10 business days following the expiry of the blackout
period;



The vesting schedule for any Stock Option outstanding under the Stock Incentive Plan shall be determined
by the Board acting in its sole discretion, and shall be stated in the option agreement to be entered into
between each optionee and the Company; and



The exercise price of all Stock Options issued under the Stock Incentive Plan shall be determined by the
Board or a committee of the Board, but, in any event, may not be less than the closing price of the Common
Shares on the TSX on the last trading day immediately prior to the date of grant.

(e)

Amendments

The Board has the discretion to make amendments to the Stock Incentive Plan, without notice or shareholder
approval, for the following purposes, including, but not limited to:


amendments to the general vesting provisions of each Option or to the general term of each Option,
provided that no Option held by an insider may be extended beyond its original expiry date and no Option
may be exercised after the tenth anniversary of the date of grant;



amendments to the provisions of the Stock Incentive Plan relating to the treatment of Stock Options upon a
termination of employment;



amendments to add covenants of the Company for the protection of participants;



amendments not inconsistent with the Stock Incentive Plan as may be necessary or desirable with respect to
matters or questions which, in the good faith opinion of the Board, it may be expedient to make, including
amendments that are desirable as a result of changes in law; or



making such changes or corrections which are required for the purpose of curing or correcting any
ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error.

The Stock Incentive Plan provides that the approval of the TSX and shareholders of the Company will be required
for the following amendments:


amendments which would increase the number of Common Shares issuable under the Stock Incentive Plan,
or which would increase the number of Common Shares issuable to insiders;



amendments which would extend the period of time during which any option held by insiders granted
under the Stock Incentive Plan may be exercised;



amendments which would reduce the exercise price of any Stock Options held by insiders;



amendments which would add any form of financial assistance to an eligible participant; and



amendments which would entitle the Board to amend any of the foregoing provisions without shareholder
approval.
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(f)

Adjustments

In the event of certain events affecting the capitalization of the Company, including a stock dividend, or certain
other corporate transactions, the Board may adjust the number of shares that may be acquired on the exercise of any
outstanding options, and the exercise price of any outstanding options.
(g)

Term

The Stock Incentive Plan was adopted effective June 30, 2011. The Stock Incentive Plan will terminate on the tenth
anniversary of the effective date, being June 30, 2021, after which date no further Stock Options may be granted
thereunder, but the Stock Incentive Plan shall be deemed to continue to be effective with respect to those Stock
Options granted prior to such date.
(h)

Assignability

Stock Options may not be assigned or transferred, with the exception of an assignment made to a personal
representative of a deceased participant.
(i)

Cessation

Unless the Compensation Committee of the Board decides otherwise, the right to exercise Stock Options granted
under the Stock Incentive Plan terminates on the earlier of (i) the date that is 180 days after the optionee’s death or
last day actively at work or engaged by the Company or Affiliate (as defined by the Ontario Securities Act), and (ii)
the date on which the period of time during which the particular Option may be exercised expires. Any Stock
Options held by the optionee that are not yet vested at the earlier of these two dates immediately expire and are
cancelled and forfeited to the Company on that date.
The Compensation Committee may, however, in its discretion, at any time prior to or following the foregoing
events, permit the exercise of any or all Stock Options held by an optionee or permit the acceleration of vesting of
any or all Stock Options.
(j)

Change of Control

In the event of a “Change of Control”, as defined in the Stock Incentive Plan, unless otherwise determined by the
committee of the Board or the Board, any Stock Options outstanding immediately prior to the occurrence of a
change of control event shall immediately vest and become fully exercisable. The Compensation Committee of the
Board also has the discretion to convert or exchange any outstanding Stock Options into or for options, rights or
other securities.
(k)

Termination of Employment or Services

If a participant’s employment or term of office or engagement terminates by reasons of their resignation or by the
Company without cause, then any Stock Options held by the participant will continue to be exercisable until the
earlier of 30 days after the termination date and the date on which the exercise period for the particular Stock
Options expire, or such other longer period as may be determined by the board in accordance with the Stock
Incentive Plan and the requirements of the TSX. If employment or term of office or engagement is determined for
cause by the Company, the Stock Options held by the participant immediately expire and are cancelled and forfeited
on the termination date.

PENSION PLAN BENEFITS
The Company and its subsidiaries do not maintain any pension plans or provide any pension plan benefits to its
NEOs or directors. The Company does make matching contributions to self-directed registered retirement savings
plans (including 401k plans) for its NEOs. Such contributions were less than 10% of NEO salaries for the year
ended December 31, 2013.
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TERMINATION AND CHANGE OF CONTROL
The Company, directly or through one of its subsidiaries, entered into employment agreements with each NEO. The
employment agreements do not have an express term and are subject to termination for any reason by the Company
or the NEO upon one month’s notice; provided that in the event of termination prior to the third anniversary of the
date of the employment contract for a reason other than “just cause”, the notice period for termination of
employment shall be the greater of six months and the balance of the initial three year term; provided further that in
the event of termination with “just cause”, the employment agreement may be terminated by the Company without
notice. Notice of termination may be provided in the form of working notice or pay in lieu of notice, at the
Company’s sole discretion. The annual salary payable to the NEO is as set out above under “Summary
Compensation Table”, and is subject to annual review by the Compensation Committee of the Board. Each NEO is
eligible to participate in any incentive plan the Company may adopt, including any incentive pay plan adopted in the
future and the Stock Incentive Plan. The NEOs are also entitled to participate in the Company’s benefit plans for
executive officers. The employment agreements for each NEO other than Joel Horn, David Carefoot, Anthony
Kulbacki and Matt Upmeyer impose certain non-competition obligations on the NEOs in the event of termination
for a period of time equivalent to the greater of the applicable notice period provided upon termination or six
months. Mr. Horn’s employment agreement provides for a non-competition period of eighteen consecutive months
following the termination of his employment agreement for any reason. The employment agreement for Messrs.
Carefoot, Kulbacki and Upmeyer provide for a non-competition period of six consecutive months following the
termination of their employment agreement for any reason. In addition, the employment agreements for each NEO
other than Joel Horn impose certain non-solicitation obligations on the NEO for a period to the greater of the
applicable notice period provided upon termination or six months. The employment agreements for Messrs. Horn,
Carefoot, Kulbacki and Upmeyer provide for a non-solicitation period of six consecutive months following the
termination of their employment agreements for any reason. The employment agreements do not contain additional
benefits in the event of termination concurrently or following any transaction resulting in a change of control of the
Company.
Messers Horn, Carefoot, Kulbacki and Upmeyer (each an “Executive”) had Change of Control (“COC”) agreements
or provisions in place as of December 31, 2013 as a part of their employment agreement with the Company. The
COC agreements describe the events that will take place in regards to the Executive’s’ compensation should a COC
take place.
If an Executive’s employment with the Company is terminated within twelve (12) months after the occurrence of a
COC, the Company shall pay to the Executive the following in one lump sum:


payment of accrued but unpaid base salary, accrued but unpaid expenses, and accrued but unused vacation
time or paid time off;



payment representing the equivalent of two times the annual base salary in effect on the date of
termination. Mr. Horn, as President and CEO, will receive the equivalent of three times the annual base
salary in effect on the date of the termination. Any payments due shall be made within 30 days from the
date of the event triggering the COC payment.



A COC is defined under the employment or COC agreements as (i) an acquisition by any person, or by a
group of persons acting jointly or in concert, of beneficial ownership or control or direction over that
number of voting securities of the Company (“Voting Shares”) which is greater than 50% of the total issued
and outstanding Voting Shares immediately after such acquisition; (ii) the replacement by way of election
or appointment at any time of one-half or more of the total number of the then-incumbent members of the
Board; and (iii) any transaction or series of transactions, whether by way of reorganization, consolidation,
amalgamation, arrangement, merger, transfer, sale or otherwise, whereby all or substantially all of the
shares or assets of the Company become the property of any other person, subject to certain conditions
contained in the employment or COC agreements.
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Had a “Change of Control” occurred on December 31, 2013, the following lump sum payments, payable or benefit
to NEOs included in the table below would have been made by the Company within 30 days of the COC. As at
December 31, 2013 the value of unvested “In-the-Money” options was nil. As at December 31, 2013 the value of
such “In-the-Money” options (if fully vested through acceleration at the discretion of the Board) was nil. The
amounts reflected in the table are in Canadian dollars.
COC Cash Payment
($)(1)

Name

$1,303,660

Joel Horn
David Carefoot

$555,000

Anthony Kulbacki

$625,192
$620,019

Matt Upmeyer

$3,103,871

Total

(1)
COC cash payment includes unpaid base salary, an estimate of unpaid expenses ($5,000 per Executive) and accrued but unused
vacation time or paid time off as of December 31, 2013. Unvested Stock options at December 31, 2013 would have expired according to the
Stock Incentive Plan approved by the Board and the Company’s then shareholders on June 30, 2011.

DIRECTOR COMPENSATION
The directors’ compensation program was designed to attract and retain qualified individuals to serve on the Board.
In consideration for serving on the Board, each non-employee director is paid an annual retainer fee of $30,000
payable in cash. The non-employee chairman of the Board is paid an annual retainer fee of $65,000 payable in cash.
In addition to the annual fee, each non-employee director also receives an additional $1,500 in respect of each Board
meeting attended in person or by telephone. The Chair of the Audit Committee, the Chair of the Compensation
Committee and the Chair of the Corporate Governance and Nominating Committee receives an additional annual fee
of $7,500, plus each independent director receives $1,000 in respect of each Audit Committee, Compensation
Committee or Corporate Governance and Nominating Committee attended in person or $700 if attended by
telephone. All directors are entitled to reimbursement for expenses incurred by them in their capacity as directors.
As at the fiscal year ended December 31, 2013, the directors of the Company were Joel Horn, Ivan Sabourin, Bruce
Scherr, Chris Schnarr, Martin Thrasher, and Peter Williams.
The following table sets out all compensation paid to non-employee directors for the year ended December 31, 2013.
Joel Horn, the Company’s President and CEO and Ivan Sabourin, the Company’s Vice President, do not receive
compensation for their services as directors. Robert Beutel was not a director in 2013. In this table, the
compensation of directors is reported in Canadian dollars unless otherwise noted.

Director Compensation Table (2013)

Fees Earned
($)

Option-Based
Awards
($)(1)

All Other
Compensation
($)

Total
($)(3)

Bruce Scherr(2)

82,000

--

-

$82,000

Chris Schnarr

54,400

--

-

$54,400

Martin Thrasher

63,400

--

-

$63,400

Peter Williams(2)

45,600

--

-

$45,600

Name

NOTE: All figures in the table are in Canadian dollars.
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(1)

The value of the option-based awards incentive component is determined using the Black-Scholes pricing model at the date of the grant.
For the May 25, 2012 options, with the following variables: exercise price of $6.43, expected life of 5 years, risk free rate of 1.6099%,
expected dividend yield of 0%, expected volatility of 35%.

(2)

Mr. Scherr and Mr. Williams were paid in USD.

(3)

The Company does not offer share-based awards, non-equity incentive plans, or pension benefits to any of the directors.

Outstanding Share-Based Awards and Option-Based Awards
The following table provides information regarding the option-based awards for each director outstanding as at year
for the year ended December 31, 2013. The Company has not adopted a share-based award plan and no share-based
awards were granted during the year ended December 31, 2013 or outstanding as at December 31, 2013.

Option-Based Awards
Number of Securities
Underlying
Value of Unexercised
Unexercised Options Option Exercise Price Option Expiration In-the-Money Options
(#)
($)
Date
($)
10,000
$6.43
May 25, 2017
-10,000
$9.00
July 14, 2016
-10,000
$6.43
May 25, 2017
-10,000
$9.00
July 14, 2016
-10,000
$6.43
May 25, 2017
-10,000
$9.00
July 14, 2016
-10,000
$6.43
May 25, 2017
-10,000
$9.00
July 14, 2016
--

Name
Bruce Scherr
Chris Schnarr
Martin Thrasher
Peter Williams

The following table provides information regarding the value vested or earned of incentive plan awards for each
director for the year ended December 31, 2013.

Name

Option-Based Awards – Value
Vested During the Year
($)(1)

Bruce Scherr

--

Chris Schnarr

--

Martin Thrasher

--

Peter Williams

--

(1)
Option-based awards consist of grants of Stock Options under the Stock Incentive Plan, which vest as to one-third on each of the first,
second and third anniversaries of the grant. See “Stock Incentive Plan” for a description of the Stock Incentive Plan. At the time of vesting of the
options, the exercise price exceeded the market price in all circumstances. The Company has not adopted any share-based awards plans.
Directors who are not employees are not eligible for non-equity incentive compensation.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets forth certain information as at December 31, 2013 with respect to compensation plans under
which equity securities of the Company are authorized.
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Equity Compensation Plan Information

Plan Category

Number of Securities to Be
Issued Upon Exercise of
Outstanding Options,
Warrants and Rights

Weighted-Average
Exercise Price of
Outstanding Options,
Warrants and Rights

Number of Securities Remaining
Available for Future Issuance Under
Equity Compensation Plans (Excluding
Securities in First Column)

1,489,500(3)

$7.87

139,964(2)

--

--

--

1,489,500

$7.87

139,964

Equity Compensation
Plans Approved by
Securityholders(1)
Equity Compensation
Plans Not Approved by
Securityholders
Total
(1)

The Stock Incentive Plan was approved by the shareholders of the Company prior to the IPO.

(2)

The number of common shares reserved for issuance under the Stock Incentive Plan represents 10% of the number of Common Shares
issued from time to time. The aggregate number set out in the above table represents 10% of the number of Common Shares
outstanding as at December 31, 2013.

(3)

As of December 31, 2013, these Equity Options were comprised of 242,000 options issued at $9.00, 751,000 options issued at $6.43,
82,500 options issued at $8.32 and 150,000 options issued at $8.38 and 264,000 options issued at $6.43.

INDEBTEDNESS OF DIRECTORS AND OFFICERS
As at May 15, 2014, none of the Company’s directors or executive officers, or associates or affiliates of the
foregoing persons, is indebted to the Company or any of its subsidiaries or has been the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the Company or any of
its subsidiaries.
PART IV -

CORPORATE GOVERNANCE PRACTICES

The Board and its senior management believe that sound corporate governance is essential for the effective and
efficient operation of the Company and have considered the guidelines for effective corporate governance (the
“Guidelines”) set out in National Policy 58-201 – Corporate Governance Guidelines. Disclosure regarding the
Company’s audit committee is included in the Company’s Annual Information Form under the heading “Audit
Committee”.
BOARD OF DIRECTORS
The Board is currently comprised of seven members: Bruce Scherr, Chris Schnarr, Martin Thrasher, Peter Williams,
Joel Horn, Ivan Sabourin and Robert Beutel. The Board has the responsibility to ensure that the Board functions
independently of management.
As at the date hereof, the Board has four independent members and three non-independent members. Messrs. Beutel
(if elected), Scherr, Schnarr and Thrasher are independent within the meaning of National Instrument 58-101.
Messrs. Horn and Sabourin are not considered independent by reason of serving as executive officers of the
Company. Mr. Williams is not considered independent as a result of compensation received in 2011 and 2012
pursuant to the Consulting Agreement described under “Director Compensation”. It is not anticipated that Mr.
Williams or Silverock Capital Partners, LLC will receive any further compensation or enter into any additional
consulting agreement with the Company.
The independent directors hold Executive Sessions following Board meetings and may, if required, hold other
meetings at which Messrs. Horn, Williams and Sabourin will not be in attendance.
The following table provides details regarding directorships held by the Company’s directors in other public
companies:
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Name

Other Public Company Directorships

Listed Exchange

Robert Beutel
(if elected)




Strongco Corporation
Firan Technology Group
Corporation

TSX
TSX

Chris Schnarr



Tweed Marijuana Inc.

TSXV

Martin Thrasher



Tribute Pharmaceuticals

OTCQB

Corporate governance standards provide for a board to consist of a majority of independent directors and the
chairman of the board to be an independent director. The Board presently consists of a majority of independent
members. Bruce Scherr, who was appointed May 11, 2012 as chairman of the Board, is an independent director.
The Board is satisfied that the current and proposed structure of the Board is adequate for the fulfillment of its
stewardship role. The nominee directors are experienced and knowledgeable, both individually and as a group, and
bring a diverse set of skills together.
The Board is committed to facilitating open and candid discussion among its independent directors. The Board’s
charter provides that the independent directors shall hold separate regularly scheduled meetings at which members
of management are not in attendance, as often as deemed necessary to discuss management issues. The Company
believes that its current Board size facilitates direct and immediate communication among independent directors and
the Board size allows sufficient cohesion for the independent directors to function effectively.
MEETING ATTENDANCE
The following tables present information concerning meetings of the Board and Committees of the Board and
attendance of the directors at such meetings for the year ended December 31, 2013.
Summary of Board and Committee Meetings Held
For the Year Ended December 31, 2013
Board of Directors

10

Audit Committee

4

Compensation/Corporate Governance Committee

3 (Compensation) and 1 (Corporate Governance)

Summary of Attendance of Directors
For the Year Ended December 31, 2013
Board Meetings
Attended

Audit Committee
Meetings Attended(3)

Compensation
Committee Meetings

Corporate Governance
Committee Meetings

10 of 10

N/A

N/A

N/A

8 of 10

N/A

N/A

N/A

10 of 10 (Chair)

4 of 4

3 of 3

1 of 1

Chris Schnarr

9 of 10

4 of 4 (Chair)

3 of 3

1 of 1

Martin
Thrasher(2)

10 of 10

4 of 4

3 of 3 (Chair)

1 of 1 (Chair)

Director
Joel Horn
Ivan Sabourin
Bruce Scherr

(1)
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Peter Williams

10 of 10

N/A

3 of 3

1 of 1

(1)

Mr. Scherr is chairman of the Board and a member of the Audit Committee. He attends the Compensation and Governance Committee
Meetings as a guest.

(2)

Mr. Thrasher is currently the Chair for both the Compensation and Corporate Governance Committees.

(3)

Directors are invited to attend the Quarterly reporting Audit Committee meetings as guests.

BOARD MANDATE
The Board has adopted a Board Mandate based on the recommendation of the Governance and Nominating
Committee. In the Board Mandate, the directors explicitly acknowledge their responsibility for the stewardship of
the affairs of the Company and all of the entities, which are owned and controlled by the Company. The Board
Mandate sets out the responsibilities of the Board with respect to key operational and administrative issues of
relevance to the Company including the organization of the Board, strategic planning, ensuring the integrity of the
Company’s internal control and management information systems, risk management, the development of all
significant policies and procedures of the Company, and overseeing the Company’s communications and reporting
activities. The Board’s primary role is to oversee the performance of management in order to meet the Company’s
fundamental objective of enhancing and preserving long-term shareholder value and the business of the Company,
and to ensure the Company meets its obligations on an ongoing basis and that the Company operates in a reliable
and safe manner.
The text of the Board Mandate is as follows:
“The Board’s mandate and responsibilities fall into a number of categories which are outlined below.
(a) Corporate Strategy
The Board has the responsibility to ensure that there are long-term goals and a strategic planning process
in place for the Company and to participate with management directly or through its committees in
developing and approving the mission of the business of the Company and the strategic plan by which it
proposes to achieve its goals, which strategic plan takes into account, among other things, the opportunities
and risks of the Company’s business.
(b) Managing Risk
The Board has the responsibility to identify and understand the principal risks of the business in which
the Company is engaged, to achieve a proper balance between risks incurred and the potential return to
shareholders, and to ensure that there are systems in place which effectively monitor and manage those risks
with a view to the long-term viability of the Company.
(c) Senior Management
The Board has the responsibility:
i.

to appoint the Chief Executive Officer,

ii.

to monitor and assess the Chief Executive Officer’s performance, to satisfy itself as to the integrity
of the Chief Executive Officer, and to provide advice and counsel in the execution of the Chief
Executive Officer’s duties;

iii.

to develop or approve the corporate goals or objectives that the Chief Executive Officer is
responsible for;
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iv.

to approve the appointment of all senior corporate officers, acting upon the advice of the Chief
Executive Officer and to satisfy itself as to the integrity of such corporate officers;

v.

to ensure that adequate provision has been made to train and develop management;

vi.

to create a culture of integrity throughout the Company;

vii.

to ensure that management is aware of the Board’s expectations of management; and

viii.

to provide for succession of management.

(d) Reporting and Communication
The Board has the responsibility:
(i) to ensure the Company has in place policies and programs to enable the Company to communicate
effectively with its shareholders, other stakeholders and the public generally;
(ii) to ensure that the financial performance of the Company is adequately reported to shareholders,
other security holders and regulators on a timely and regular basis;
(iii) to ensure the timely reporting of developments that have a significant and material impact on the
value of the Company;
(iv) to report annually to shareholders on its stewardship of the affairs of the Company for the preceding
year; and
(v) to develop appropriate measures for receiving shareholder feedback.
(e) Corporate Governance
The Board has the responsibility to develop the Company’s approach to corporate governance and to
develop a set of corporate governance principles and guidelines. The Board also has the responsibility to set
out expectations and responsibilities of directors including attendance at meetings and review of meeting
materials.
(f) Internal Control and Management Information Systems
The Board has the responsibility to ensure the integrity of the Company’s internal control and
management information systems.”
POSITION DESCRIPTIONS
Mr. Horn acts as the President and CEO of the Company. The Board has developed a written position description for
the CEO. The Board expects the President and CEO to create a culture of integrity, performance and alignment with
shareholder interests throughout the Company and its subsidiaries.
Mr. Scherr acts as the chairman of the Board. The Board has developed a written position description for the
chairman of the Board. Mr. Scherr provides advice and counsel to management of the Company on issues of
importance to the President and CEO or the Board.
The responsibilities of the chairman include providing advice and counsel to management of the Company on issues
of importance to the Board or the President of the Company. The chairman is also responsible for providing
direction to the Board and ensuring that the Board fully discharges its responsibility for stewardship of the Company
and the operation of its business.
The chairman’s responsibilities include:


Managing the affairs of the Board and monitoring its effectiveness;
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Monitoring the composition and structure of the Board and its committees;



Ensuring that all members of the Board are provided with continuing education opportunities;



Counselling other members of the Board, collectively and individually, to ensure full utilization of
individual capacities and optimum performance;



Conducting assessments of the effectiveness of the Board, Board committees and each individual director;



Setting the board meeting schedules and agendas;



Chairing all board and shareholder meetings;



Guiding the deliberations of the Board;



Maintaining free and open communication with other directors and with the Company’s President and
CEO.

The role and responsibilities of each chairman of each Board committee are incorporated into the Audit Committee
Charter, the Governance and Nominating Committee Charter and the Compensation Committee Charter.
ORIENTATION AND CONTINUING EDUCATION
If and when new directors are appointed, management of the Company provides them with an orientation and
educational program about the duties and responsibilities of directors and the business and operations of the
Company.
The Company’s management regularly provide information and copies of published reports concerning relevant
industry and regulatory developments to the directors as continuing education for the directors and presentations are
made at each meeting on key aspects of the Company’s businesses and operations.
ETHICAL BUSINESS CONDUCT
The Board has adopted a Code of Business Conduct and Ethics which applies to all representatives, officers and
directors of each of the Company and all other entities established by the Company.
The Code of Business Conduct and Ethics is reviewable on the SEDAR website, www.sedar.com.
The Board appointed Mr. Schnarr, an Independent Director and Chair of the Audit Committee, as its representative
with respect to the reporting of contraventions of the Code of Business Conduct and Ethics. Individuals who
contravene, or deviate from, the Code of Business Conduct and Ethics, or who are aware of contraventions of or
deviations from the Code of Business Conduct and Ethics, are required to report the matter to management of the
Company or Mr. Schnarr. The Code of Business Conduct and Ethics provides for the anonymous reporting of
information and a prohibition on any retaliation with respect to reporting, in order to encourage ethical conduct.
The Code of Business Conduct and Ethics requires individuals, including directors, to advise management of the
Company or Mr. Schnarr if they believe that they might have a personal interest that may put them in a position of
conflict. A director who has a material interest in a matter before the Board is required to abstain from voting on the
matter and may be required to absent himself from the meeting while discussion of the issue takes place. In
situations where a director has a material interest in a matter to be considered by the Board, such director may be
required to absent himself or herself from the meeting while discussions and voting with respect to the matter are
taking place.
NOMINATION OF DIRECTORS
Messrs. Schnarr, Thrasher and Williams are members of the Corporate Governance Committee. Martin Thrasher is
the chairman of that Committee. Messrs. Schnarr and Thrasher are independent directors. The Corporate
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Governance and Nominating Committee’s responsibilities include: (i) establishing and reviewing member
characteristics and size of the Board; (ii) recommending the remuneration of directors; (iii) monitoring conflicts of
interest of both the Board and management in accordance with the Code of Business Conduct and Ethics; (iv)
evaluating, identifying and recommending nominees to the Board and to the various committees thereof; (v)
reviewing and developing corporate governance guidelines, policies and procedures for the Board; (vi) monitoring
and reviewing the education and development of members of the Board; (vii) establishing and implementing
evaluation processes for the Board, its committees and chairs; (vii) reviewing the Board’s mandate and the mandates
for each committee thereof, together with position descriptions, and ensuring that the Board and the committees
function independently of management; and (viii) receiving reports from the directors regarding breaches of the
Code of Business Conduct and Ethics and reporting such breaches to the Board.
The Board does not at present have a written policy for the nomination of new directors. However, the Board
considers the appropriate size of the Board with a view to facilitating effective decisions making, the competencies
and skills that the Board as a whole should possess and the competencies and skills of the existing directors when
considering potential additions to the Board. Potential Board nominees are expected to be identified by Board
members and management from time to time. The competencies and skills of any proposed nominee for director, as
well as whether such proposed nominee will be able to devote sufficient time and resources to his/her duties as a
member of the Board, are taken into account when considering specific nominees.
COMPENSATION
Messrs. Schnarr, Thrasher and Williams have been appointed as members of the Compensation Committee. The
chairman of that Committee is Martin Thrasher. Messrs. Schnarr and Thrasher are independent directors. The
mandate of the Compensation Committee is to determine and make recommendations with respect to all forms of
compensation to be granted to the President and CEO, and reviewing the President and CEO’s recommendations
respecting compensation of Company’s senior executives. To fulfil the responsibilities and duties outlined in its
charter, the Compensation Committee is to review and approve corporate goals and objectives relevant to
compensation, evaluate performance of executives in light of those corporate goals and objectives and make
recommendations respecting appointment, compensation and other terms of employment. The Compensation
Committee reviews executive compensation disclosure before the Company publicly discloses any information
regarding compensation.
The Board as a whole, on a periodic basis, considers the adequacy and form of compensation of directors, given the
responsibilities and risks involved. The Compensation Committee assists the Board in compensation matters by
consulting with management and recommending to the Board for approval the Company’s approach and philosophy
relating to employee compensation and incentive programs.
The responsibilities of the Compensation Committee include the following


recommend to the Board compensation policies and guidelines for senior executives of the Company;



review and recommend to the Board the appointment and compensation of, and the approval of the terms of
employment of, the President and CEO and all other senior executives of the Company;



review and approve corporate goals and objectives relevant to the compensation of the CEO and, in light of
those goals and objectives, to evaluate performance and recommend to the Board the annual salary, bonus
and other benefits, direct and indirect, of the President and CEO and to approve compensation for all other
senior executives of the Company, after considering the recommendations of the President and CEO, all
within the compensation policies and guidelines approved by the Board;



implement and administer compensation policies approved by the Board concerning the executive
compensation, contracts, stock plans or other incentive plans, including making recommendations to the
Board regarding equity-based compensation and options;
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annually receive from the President and CEO recommendations concerning annual compensation policies
and budgets, including stock options, for all senior executive officers;



to review executive compensation disclosure before the Company publicly discloses this information.

AUDIT COMMITTEE
The Audit Committee is comprised of Messrs. Scherr, Schnarr and Thrasher. The chairman of the Committee is
Chris Schnarr. Messrs. Schnarr, Scherr and Thrasher are independent within the meaning of NI 52-110 and are
financially literate. The relevant education and experience of each member of the Audit Committee can be found in
Section 10.2 of the Company’s AIF dated March 24, 2014.
The Audit Committee’s charter is available in Schedule A of the Company’s March 24, 2014 AIF. The primary
function of the Committee is to assist the Board in fulfilling its oversight responsibilities for the financial reporting
process and to oversee the Company’s relationship with the external auditors of the Company. The Audit Committee
is responsible for reviewing the Company’s financial reporting procedures, internal controls and the performance of
external auditors.
The Audit Committee’s reliance on certain exemptions, its pre-approval policies and procedures, and its external
auditor services fees are set out in Sections 10.3, 10.4, and 10.5, respectively, of the Company’s March 23, 2013
AIF.
In the year ended December 31, 2013, the Audit Committee held four meetings. At all four of those meetings, there
was an in camera session involving only the members of the Audit Committee.
REGULAR BOARD ASSESSMENTS
The Governance and Nominating Committee is responsible for assessing the performance of the Board, its
committees and individual directors. The Governance and Nominating Committee proposes to conduct an annual
evaluation of the performance and effectiveness of the Board in light of the Board Mandate to consider whether any
changes to the Board’s processes, composition or committee structure are appropriate. Subsequent to the year ended
December 31, 2013, the Governance and Nominating Committee met in order to discuss the composition of the
Board and to discuss a process whereby the performance of the Board and the committee members are rated on an
annual basis. The Governance and Nominating Committee has recommended such process to the Board, which is
currently being implemented.

PART V -

ADDITIONAL INFORMATION

ADDITIONAL INFORMATION
Additional information relating to the Company is available on SEDAR at www.sedar.com, under the Company’s
name. Additional financial information is contained in the Company’s annual financial statements and
Management’s Discussion and Analysis for the year ended December 31, 2013, which are available on SEDAR.
Shareholders may request, and receive free of charge, copies of such financial statements and MD&A by sending a
request to the Company’s Investor Relations Director at Legumex Walker Inc., 1345 Kenaston Blvd., Winnipeg,
Manitoba R3P 2P2.
SHAREHOLDER PROPOSALS
The CBCA provides, in effect, that a registered holder or beneficial owner of Common Shares entitled to vote at an
annual meeting of the Company may submit to the Company notice of any matter that the person proposes to raise at
the meeting (referred to as a “Proposal”) and discuss at the meeting any matter in respect of which the person would
have been entitled to submit a Proposal. The CBCA further provides, in effect, that the Company must set out the
Proposal in its management information circular along with, if so requested by the person who makes the Proposal, a
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statement in support of the Proposal by such person. However, the Company will not be required to set out the
Proposal in its management information circular or include a supporting statement if, among other things, the
Proposal is not submitted to the Company at least ninety (90) days before the anniversary date of the notice of
meeting that was sent to the shareholders in connection with the previous annual meeting of shareholders of the
Company. As the notice in connection with the Meeting is dated May 15, 2014, the deadline for submitting a
proposal to the Company in connection with the next annual meeting of shareholders is February 14, 2015.
The foregoing is a summary only. Shareholders should carefully review the provisions of the CBCA relating to
Proposals and consult with a legal advisor.

GENERAL APPROVAL OF CIRCULAR
The contents and sending of this Circular have been approved by the Board.
DATED this 15th day of May 2014.
BY ORDER OF THE BOARD OF DIRECTORS OF
LEGUMEX WALKER INC.
/s/ Jo-Anne Archibald
Jo-Anne Archibald
Corporate Secretary
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