
  

 
 
 

 
 

NOTICE OF ANNUAL AND SPECIAL MEETING 
OF UNITHOLDERS 

 

to be held on May 7, 2010 

and  

 
MANAGEMENT INFORMATION CIRCULAR 

with respect to a  

PLAN OF ARRANGEMENT 

involving 

SUPREMEX INCOME FUND, SUPREMEX INC., 7351020 CANADA INC.  
AND SUPREMEX UNITHOLDERS  

 

March 24, 2010 



i 

 
 

March 24, 2010 

Dear Unitholders: 

You are invited to attend an annual and special meeting (the "Meeting") of holders (the "Unitholders") 
of units ("Units") of Supremex Income Fund (the "Fund") to be held at the head office of the Fund 
located at 7213 Cordner, LaSalle, Québec, H8N 2J7, on May 7, 2010 at 10:00 a.m. (Montreal time). At 
the Meeting, you will be asked to consider a proposed arrangement (the "Arrangement") involving the 
Fund, Supremex Inc. ("Supremex"), 7351020 Canada Inc. ("Newco") and the Unitholders, and certain 
other related matters. In addition, annual meeting business of the Fund will also be conducted at the 
Meeting, including (i) the placement before Unitholders of the consolidated financial statements of the 
Fund for the year ended December 31, 2009, including the auditors' report thereon; (ii) the election of the 
trustees of the Fund who will serve until the end of the next annual Unitholder meeting, until their 
successors are appointed or until the Arrangement becomes effective; (iii) the appointment of the auditors 
of the Fund who will serve until the end of the next annual Unitholder meeting, until their successors are 
appointed or until the Arrangement becomes effective; and (iv) the consideration of such other business, 
if any, that may properly come before the Meeting or any adjournment thereof. 

If approved, the Arrangement will result in the reorganization of the Fund's income trust structure into a 
public corporation. Pursuant to the Arrangement, Unitholders will receive, for each Unit held, one 
common share ("Common Share") of Supremex, as of the effective date of the Arrangement (the 
"Effective Date"). It is a condition to the completion of the Arrangement that the Toronto Stock 
Exchange (the "TSX") shall have conditionally approved the substitutional listing of the Common Shares, 
subject to the fulfilling of the requirements of the TSX as soon as possible after the Effective Time. 
Following completion of the Arrangement, the board of directors and senior management of Supremex 
will be comprised of all of the current members of the board of trustees of the Fund and the board of 
directors of Supremex and all of the senior management of Supremex.  

After the completion of the Arrangement, Supremex is expected to implement a dividend policy whereby 
it will pay a quarterly dividend of $0.03 ($0.12 per annum) per Common Share.  

The Board of Trustees has increasingly been of the opinion that the trust structure is no longer an efficient 
structure for maximizing value to Unitholders. Therefore, we have been examining options available to 
the Fund to maximize long term Unitholder value. We have concluded that a reorganization of the Fund’s 
income trust structure into a corporation at this time is the next step in Supremex's evolution and will 
position Supremex well to achieve its strategic objectives. The key benefits of the proposed conversion of 
the Fund to a corporation are set out in detail in the attached management information circular (the 
"Information Circular"). They result in part from changes to Canadian federal income tax legislation 
relating to income trusts and include the following: 

(a) remove the uncertainty that exists in the income fund marketplace today; 

(b) allow Supremex's financial and operational performance to be more appropriately valued relative 
to its corporate peers; 
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(c) attract new investors and provide a more liquid market for the Common Shares; and 

(d) enable more of its cash flow to be directed towards attractive internal opportunities for growth 
and expansion with a view to capital appreciation while prudently managing its balance sheet. 

The resolution approving the Arrangement and related matters (the "Arrangement Resolution") must be 
approved by not less than two-thirds (66⅔%) of the votes cast by the Unitholders voting in person or by 
proxy at the Meeting. The Arrangement is also subject to the approval of the Superior Court of Québec 
and all necessary regulatory approvals. 

We encourage you to read the materials in the Information Circular carefully. The Information Circular 
contains a detailed description of the Arrangement as well as detailed information regarding the Fund and 
Supremex. Please give this material your careful consideration and, if you require assistance, consult your 
financial, tax or other professional advisors. If you are unable to attend the Meeting in person, please 
complete and deliver the applicable enclosed form of proxy, in order to ensure your representation at the 
Meeting. 

On behalf of the Board of Trustees of the Fund and the directors of Supremex, I can assure you that the 
same high level of dedication demonstrated by the trustees, directors, management and employees of the 
Fund in the past will continue in respect of Supremex should a favourable vote be obtained. I look 
forward to seeing you at the Meeting. 

Yours very truly, 

 
 
 
 

(signed) Gilles Cyr 
President, Chief Executive Officer and Trustee of 
Supremex Income Fund 
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SUPREMEX INCOME FUND 

NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS 

TAKE NOTICE that, pursuant to an order (the "Interim Order") of the Superior Court of Québec dated 
March 24, 2010, an Annual and Special Meeting (the "Meeting") of holders of units (the "Unitholders") 
of Supremex Income Fund (the "Fund") will be held at the head office of the Fund located at 
7213 Cordner, LaSalle, Québec, H8N 2J7 on May 7, 2010 at 10:00 a.m. (Montreal time) for the following 
purposes: 

(1) to consider pursuant to the Interim Order and, if thought advisable, to pass, with or without 
variation, a special resolution (the "Arrangement Resolution"), the full text of which is set forth 
in Appendix A to the accompanying information circular of the Fund dated March 24, 2010, (the 
"Information Circular"), to approve a plan of arrangement under Section 192 of the Canada 
Business Corporations Act (the "Arrangement") and all transactions contemplated thereby, all as 
more particularly described in the Information Circular; 

(2) to receive the consolidated financial statements of the Fund for the financial year ended 
December 31, 2009, together with the report of the auditors thereon; 

(3) to elect the trustees of the Fund who will serve until the end of the next annual Unitholder 
meeting, until their successors are appointed or until the Arrangement becomes effective; 

(4) to appoint the auditors of the Fund who will serve until the end of the next annual Unitholder 
meeting, until their successors are appointed or until the Arrangement becomes effective, and 
authorize the trustees of the Fund to fix their remuneration; and 

(5) to transact such other business as may properly come before the Meeting or any adjournment 
thereof. 

The accompanying Information Circular provides additional information relating to the matters to be dealt 
with at the Meeting and is deemed to form part of this notice. 

The 2009 Annual Report which comprises the Management's Discussion and Analysis of financial 
condition and results of operations, the consolidated financial statements of the Fund and the auditors' 
report to the Unitholders for the financial year ended December 31, 2009 is posted at www.sedar.com. 

The record date (the "Record Date") for determining those Unitholders entitled to receive notice and to 
vote at the Meeting is the close of business on March 31, 2010. Only persons registered as Unitholders on 
the books of the Fund as of the close of business on the Record Date are entitled to receive notice of and 
to vote at the Meeting, and no person becoming a Unitholder after the Record Date shall be entitled to 
receive notice of and to vote at the Meeting or any adjournment thereof. The failure of any Unitholder to 
receive notice of the Meeting does not deprive the Unitholder of the right to vote at the Meeting. 
Unitholders are invited to attend the Meeting; there will be an opportunity to ask questions and meet 
management. 
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A Unitholder who is unable to be present at the Meeting and who wishes to appoint some other 
person (who need not be a Unitholder) to represent him or her at the Meeting may do so either by 
striking out the names set forth in the enclosed form of proxy and by inserting such person's name 
in the blank space provided therein or by completing another proper form of proxy, and, in either 
case, by returning the completed proxy in the pre-addressed return envelope provided for that 
purpose to Computershare Investor Services Inc. at 100 University Avenue, 9th floor, Toronto, 
Ontario, M5J 2Y1 or by fax to 1-866-249-7775/1-416-263-9524, such form of proxy to be received 
by Computershare no later than 5:00 p.m. (Montreal time) on May 5, 2010 or if the Meeting is 
adjourned, no later than 48 hours before any reconvened meeting. 

Pursuant to the Interim Order and the Plan of Arrangement, registered holders of Units have the 
right to dissent with respect to the Arrangement Resolution, as though the Units were shares of a 
corporation governed by the Canada Business Corporations Act (the "CBCA"), and, if the 
Arrangement Resolution becomes effective, to be paid the fair value of their Units in accordance 
with the provisions of Section 190 of the CBCA, as modified by the Plan of Arrangement and the 
Interim Order. A Unitholder's right to dissent is more particularly described in the Information 
Circular, the Interim Order and the text of Section 190 of the CBCA, which are set forth in 
Appendix B and Appendix E, respectively, to the Information Circular. Only registered 
Unitholders are entitled to exercise rights of dissent. A dissenting Unitholder must send to the Fund 
at 7213 Cordner, LaSalle, Québec, Canada, H8N 2J7, Attention: Stéphane Lavigne, Vice-President, 
Chief Financial Officer and Corporate Secretary, a written objection to the Arrangement 
Resolution, which written objection must be received by 4:00 p.m. (Montreal time) on the last 
business day immediately preceding the date of the Meeting or any adjournment thereof.  

Failure to strictly comply with the requirements set forth in Section 190 of the CBCA, as modified 
by the Interim Order and the Plan of Arrangement, may result in the loss or unavailability of any 
right to dissent. Persons who are beneficial owners of Units registered in the name of a broker, 
custodian, nominee or other intermediary who wish to dissent should be aware that only the 
registered holders of Units are entitled to dissent. Accordingly, a beneficial owner of Units desiring 
to exercise the right to dissent must make arrangements for the Units beneficially owned by such 
holder to be registered in such holder's name prior to the time the written objection to the 
Arrangement Resolution is required to be received by the Fund or, alternatively, make 
arrangements for the registered holder of such Units to dissent on behalf of the holder. Pursuant to 
the Interim Order, a Unitholder may not exercise its right to dissent in respect of only a portion of 
such holder’s Units.  

DATED at Montréal, Québec, this 24th day of March, 2010. 

BY ORDER OF THE TRUSTEES OF SUPREMEX 
INCOME FUND 

(signed) Gilles Cyr 
President, Chief Executive Officer and Trustee of 
Supremex Income Fund 



  

 
 

TABLE OF CONTENTS 

Page 
NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS...................................... III 
MANAGEMENT INFORMATION CIRCULAR ................................................................................... 8 

Introduction............................................................................................................................................... 8 
Forward-Looking Statements.................................................................................................................... 8 
Definition of EBITDA, Distributable Cash and Non-GAAP Measures ................................................... 9 
Currency.................................................................................................................................................... 9 
Information For United States Unitholders............................................................................................... 9 

SUMMARY INFORMATION................................................................................................................. 11 
The Meeting ............................................................................................................................................ 11 
The Arrangement .................................................................................................................................... 11 
Placement before Unitholders of Financial Statements of the Fund....................................................... 17 
Election of the Trustees........................................................................................................................... 18 
Appointment of Auditors ........................................................................................................................ 18 

GENERAL PROXY MATTERS............................................................................................................. 19 
Appointment of Proxies .......................................................................................................................... 19 
Revocation of Proxies ............................................................................................................................. 19 
Voting of Proxies .................................................................................................................................... 19 
Completing the Form of Proxy ............................................................................................................... 19 
Record Date ............................................................................................................................................ 20 
Voting of Units – Advice to Beneficial Unitholders............................................................................... 20 
Voting Requirements .............................................................................................................................. 21 
Voting Units and Quorum....................................................................................................................... 21 
Principal Unitholders .............................................................................................................................. 22 

SPECIAL BUSINESS OF THE MEETING........................................................................................... 22 
Approval of the Arrangement Resolution ............................................................................................... 22 

BACKGROUND TO AND REASONS FOR THE ARRANGEMENT ............................................... 22 
Background to the Arrangement ............................................................................................................. 22 
Reasons for the Arrangement.................................................................................................................. 23 
Recommendation of the Board of Trustees and the Board of Directors ................................................. 24 

THE ARRANGEMENT........................................................................................................................... 25 
Effect of the Arrangement....................................................................................................................... 25 
Arrangement Steps.................................................................................................................................. 26 
Post Arrangement Structure .................................................................................................................... 27 
Arrangement Agreement......................................................................................................................... 28 
Procedure for the Arrangement Becoming Effective.............................................................................. 28 
Timing..................................................................................................................................................... 30 
Procedure for Exchange of Units ............................................................................................................ 31 
Right to Dissent....................................................................................................................................... 31 
Expenses of the Arrangement ................................................................................................................. 34 
Stock Exchange Listing .......................................................................................................................... 34 
Securities Law Matters............................................................................................................................ 34 



6 

Experts .................................................................................................................................................... 36 
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS....................................... 36 

Unitholders Resident in Canada.............................................................................................................. 36 
Unitholders Non-Resident in Canada...................................................................................................... 38 

INFORMATION CONCERNING THE FUND..................................................................................... 40 
Summary Description of the Business of the Fund................................................................................. 40 
Documents Incorporated by Reference................................................................................................... 40 

INFORMATION CONCERNING SUPREMEX................................................................................... 41 
RISK FACTORS....................................................................................................................................... 41 

Risk Factors Relating to the Arrangement .............................................................................................. 41 
Risk Factors Relating to the Industry...................................................................................................... 42 

ANNUAL BUSINESS OF THE MEETING........................................................................................... 42 
Presentation of Financial Statements ...................................................................................................... 42 
Election of Trustees ................................................................................................................................ 42 
Meetings and Attendance........................................................................................................................ 45 

INTERESTS OF CERTAIN PERSONS OR COMPANIES IN THE MATTERS TO BE ACTED 
UPON ......................................................................................................................................................... 46 
CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS ............................. 46 
COMPENSATION OF TRUSTEES ....................................................................................................... 48 

Compensation of Trustees....................................................................................................................... 48 
Narrative Discussion ............................................................................................................................... 48 
Trustees' and Directors' Liability Insurance............................................................................................ 48 

COMPENSATION DISCUSSION AND ANALYSIS ........................................................................... 48 
Compensation Discussion and Analysis ................................................................................................. 48 
Objective of Compensation Program...................................................................................................... 48 
What the Compensation Program is Designed to Reward ...................................................................... 49 
Compensation Consultant ....................................................................................................................... 49 
Elements of Compensation Program, Determination and Rationale for Amounts of each Element ...... 49 
Base Salary.............................................................................................................................................. 50 
Annual Incentive (Bonus) ....................................................................................................................... 50 
Management Profit Sharing Plan ............................................................................................................ 51 
Pension Plan............................................................................................................................................ 51 
Deferred Share Unit Plan ........................................................................................................................ 52 
Chief Executive Officer .......................................................................................................................... 53 
Performance Graph ................................................................................................................................. 53 

EXECUTIVE COMPENSATION........................................................................................................... 54 
Summary Compensation Table ............................................................................................................... 54 
Termination of Employment, Change of Responsibilities and Employment Agreements ..................... 54 
Indebtedness of Trustees, Directors and Executive Officers .................................................................. 55 
The Compensation, Corporate Governance and Nominating Committee............................................... 55 

CORPORATE GOVERNANCE DISCLOSURE .................................................................................. 55 
Guidelines ............................................................................................................................................... 55 

APPOINTMENT OF AUDITORS.......................................................................................................... 56 
Appointment of Auditors ........................................................................................................................ 56 
Audit Fees ............................................................................................................................................... 56 

OTHER INFORMATION ....................................................................................................................... 56 
General .................................................................................................................................................... 56 



7 

Interest of Insiders in Material Transactions........................................................................................... 57 
Legal Matters .......................................................................................................................................... 57 
Additional Information ........................................................................................................................... 57 

APPROVAL OF TRUSTEES.................................................................................................................. 58 
AUDITOR'S CONSENT .......................................................................................................................... 59 
GLOSSARY OF TERMS......................................................................................................................... 60 
 
APPENDIX A ARRANGEMENT RESOLUTION .............................................................................A-1 
APPENDIX B INTERIM ORDER........................................................................................................ B-1 
APPENDIX C ARRANGEMENT AGREEMENT..............................................................................C-1 
APPENDIX D INFORMATION CONCERNING SUPREMEX INC. ..............................................D-1 
APPENDIX E SECTION 190 OF THE CBCA .................................................................................... E-1 
APPENDIX F STATEMENT OF CORPORATE GOVERNANCE PRACTICES.......................... F-1 
APPENDIX G CHARTER OF THE BOARD OF TRUSTEES .........................................................G-1 
APPENDIX H COMPENSATION, CORPORATE GOVERNANCE AND  NOMINATING 
COMMITTEE CHARTER....................................................................................................................H-1 
APPENDIX I AUDIT COMMITTEE CHARTER............................................................................... I-1 
 



8 

MANAGEMENT INFORMATION CIRCULAR 

Introduction 

This Information Circular is furnished in connection with the solicitation of proxies by and on 
behalf of the Trustees of the Fund and Management of Supremex for use at the Meeting and any 
adjournment thereof. No Person has been authorized to give any information or make any 
representation in connection with the Arrangement or any other matters to be considered at the 
Meeting other than those contained in this Information Circular and, if given or made, any such 
information or representation must not be relied upon as having been authorized. 

It is expected that the solicitation will be made primarily by mail but proxies may also be solicited by 
telephone, over the Internet, in writing or in person, by Trustees of the Fund or by directors, officers or 
regular employees of Supremex and its Subsidiaries who will receive no compensation therefore in 
addition to their regular remuneration. The cost of any such solicitation is expected to be nominal and will 
be borne by the Fund. The Fund may also reimburse brokers and other persons holding Units in their 
name or in the name of nominees for their costs incurred in sending proxy material to their principals in 
order to obtain their proxies. Such costs are expected to be nominal. 

All summaries of, and references to, the Arrangement in this Information Circular are qualified in their 
entirety by reference to the complete text of the Plan of Arrangement, a copy of which is attached as 
Exhibit A to the Arrangement Agreement, which agreement is attached as Appendix C to this Information 
Circular. You are urged to carefully read the full text of the Plan of Arrangement. 

All capitalized terms used in this Information Circular but not otherwise defined herein have the 
meanings set forth under "Glossary of Terms" or elsewhere in the Information Circular. Information 
contained in this Information Circular is given as of March 22, 2010 unless otherwise specifically stated. 

Forward-Looking Statements 

This Information Circular contains “forward-looking statements” within the meaning of applicable 
Canadian securities laws, including (but not limited to) statements about the EBITDA projection, future 
performance of the Fund and Supremex and similar statements concerning anticipated future results, 
circumstances, performance or expectations. A statement is forward-looking when it uses what the Fund 
and Supremex know and expect today to make a statement about the future. Forward-looking statements 
may include words such as anticipate, assumption, believe, could, expect, goal, guidance, intend, may, 
objective, outlook, plan, seek, should, strive, target and will. These statements relate to future events or 
future performance and reflect current assumptions, expectations and estimates of Management regarding 
growth, results of operations, performance, business prospects and opportunities, Canadian economic 
environment and ability to attract and retain customers. Such forward-looking statements reflect current 
assumptions, expectations and estimates of Management and are based on information currently available 
to the Fund and Supremex as at March 22, 2010.  

Forward-looking statements are subject to certain risks and uncertainties, and should not be read as 
guarantees of future performance or results and actual results may differ materially from the conclusion, 
forecast or projection stated in such forward-looking statements. These risks, uncertainties and other 
factors include but are not limited to the following: economic cycles, availability of capital, decline in 
envelope consumption, increase of competition, exchange rate fluctuation, raw material increases, credits 
risks with respect to trade receivables, increase in funding of pension plans, postal services deficiencies, 
interest rates fluctuation and potential risk of litigation. Such assumptions, expectations, estimates, risks 
and uncertainties are discussed throughout our Information Circular and also in the section titled “Risk 
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Factors” in the AIF. Consequently, we can not guarantee that any forward-looking statements will 
materialize and readers should not place any undue reliance on such forward-looking statements. The 
Fund and Supremex disclaim any intention or obligation to update or revise any forward-looking 
statement, whether as a result of new information, future events or otherwise. 

 
Definition of EBITDA, Distributable Cash and Non-GAAP Measures 

References to “EBITDA” are to earnings before net financing charges, income taxes, amortization of 
property, plant and equipment, intangible assets, deferred compensation, impairment of goodwill and loss 
on disposal of property, plant and equipment. Management views distributable cash as an operating 
performance measure, as it is a measure generally used by Canadian income funds as an indicator of 
financial performance. Distributable cash is defined as cash flow related to operating activities adjusted 
for the net change in non-cash working capital balances, change in post-retirement benefits obligation, 
change in accrued pension benefit assets and maintenance capital expenditures. Distributable Cash is 
important as it summarizes the funds available for distribution to Unitholders. As the Fund distributes a 
portion of its cash on an on-going basis and since EBITDA is a metric used by many investors to compare 
issuers on the basis of the ability to generate cash from operations, Management believes that in addition 
to net earnings (loss), EBITDA is a useful supplementary measure from which to make adjustments to 
determine distributable cash.  

EBITDA and Distributable Cash are not earnings measures recognized under GAAP and do not have 
standardized meanings prescribed by GAAP. Therefore, EBITDA and Distributable Cash may not be 
comparable to similar measures presented by other entities. Investors are cautioned that EBITDA and 
Distributable Cash should not be construed as an alternative to net earnings (loss) determined in 
accordance with GAAP as indicators of the Fund’s performance or to cash flows from operating, 
investing and financing activities as measures of liquidity and cash flows. 

Currency 

All dollar amounts set forth in this Information Circular are in Canadian dollars. 

Information For United States Unitholders 

The securities to be issued to Unitholders in exchange for their securities under the Arrangement have not 
been and will not be registered under the 1933 Act, and such securities are being issued to Unitholders in 
reliance on the exemption from the registration requirements of the 1933 Act set forth in Section 3(a)(10) 
of the 1933 Act on the basis of the approval of the Court which will consider, among other things, the 
fairness of the Arrangement to Unitholders. The solicitation of proxies for the Meeting is not subject to 
the proxy requirements of Section 14(a) of the 1934 Act. Accordingly, the solicitations and transactions 
contemplated in this Information Circular are made in the United States for securities of a Canadian issuer 
in accordance with Canadian corporate and securities laws, and this Information Circular has been 
prepared in accordance with disclosure requirements applicable in Canada. Unitholders in the United 
States should be aware that such requirements are different from those of the United States applicable to 
registration statements under the 1933 Act and proxy statements under the 1934 Act. Specifically, 
information concerning the operations of the Fund contained herein has been prepared in accordance with 
Canadian disclosure standards, which are not comparable in all respects to United States disclosure 
standards. The unaudited and audited financial statements of the Fund included, and incorporated by 
reference, in this Information Circular have been presented in Canadian dollars, were prepared in 
accordance with Canadian GAAP and are subject to Canadian auditing and auditor independence 
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standards, and thus are not comparable in all respects to financial statements or financial information of 
United States companies. 

The restrictions on resale imposed by the 1933 Act will depend on whether the recipients of Common 
Shares are "affiliates" of Supremex after the Arrangement. As defined in Rule 144 under the 1933 Act, an 
"affiliate" of an issuer is a person that directly, or indirectly through one or more intermediaries, controls, 
or is controlled by, or is under the common control with, such issuer. Persons who will not be affiliates of 
Supremex and have not been affiliates of Supremex within 90 days of the Arrangement may resell 
Common Shares received pursuant to the Arrangement in the United States without restriction under the 
1933 Act.  

The foregoing discussion is only a general overview of certain requirements of U.S. Securities Laws 
applicable to the securities received upon completion of the Arrangement. All holders of such securities 
are urged to consult with counsel to ensure that the resale of their securities complies with applicable U.S. 
Securities Laws. 

U.S. Holders are advised to consult their tax advisors to determine the particular tax consequences to 
them of the Arrangement.  

The enforcement by investors of civil liabilities under the United States securities laws may be affected 
adversely by the fact that the Fund, Supremex and 7351020 Canada Inc. are organized under the laws of 
Canada, that their respective officers and directors and trustees are residents of countries other than the 
United States, that certain of the experts named in this Information Circular are residents of countries 
other than the United States, and that all or substantial portions of the assets of the Fund and Supremex 
and such other Persons are, or will be, located outside the United States. 

THE COMMON SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES 
REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS THE 
UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES 
REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES PASSED ON THE 
ADEQUACY OR ACCURACY OF THIS INFORMATION CIRCULAR. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE. 
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 SUMMARY INFORMATION 

The following is a summary of certain information contained elsewhere in this Information Circular, 
including the Appendices hereto, and is qualified in its entirety by reference to the more detailed 
information contained or referred to elsewhere in this Information Circular or in the Appendices hereto. 
Capitalized terms not otherwise defined herein are defined in the "Glossary of Terms". 

The Meeting 

The Meeting will be held at the head office of the Fund located at 7213 Cordner, LaSalle, Québec, 
Canada, H8N 2J7 on May 7, 2010 at 10:00 a.m. (Montreal time) for the purposes set forth in the 
accompanying Notice of Meeting. The business of the Meeting will be: (i) to consider and vote upon the 
Arrangement Resolution; (ii) to place before Unitholders the Financial Statements; (iii) to elect the 
Trustees who will serve until the end of the next annual Unitholder meeting, until their successors are 
appointed or until the Arrangement becomes effective; (iv) to appoint the auditors of the Fund who will 
serve until the end of the next annual Unitholder meeting, until their successors are appointed or until the 
Arrangement becomes effective; and (v) to transact such further and other business as may properly be 
brought before the Meeting or any adjournment thereof. 

As of March 22, 2010, the Trustees are not aware of any changes to these items, and do not expect any 
other items to be brought forward at the Meeting. If there are changes or new items, your proxyholder can 
vote your Units on these items as he or she sees fit. 

The Arrangement 

Approval of the Arrangement Resolution 

If approved, the Arrangement will result in the reorganization of the Fund's income trust structure into a 
public corporation. Pursuant to the Arrangement, Unitholders (other than the Dissenting Unitholders)  
will receive, for each Unit held, one Common Share, as of the Effective Date, which is expected to be on 
or about January 1, 2011.  

Following completion of the Arrangement, the board of directors and management of Supremex will 
remain unchanged. Mr. Gilles Cyr will continue to serve as President and Chief Executive Officer and 
Mr. Stéphane Lavigne will serve as Vice President, Chief Financial Officer and Corporate Secretary of 
Supremex. See "The Arrangement – Effect of the Arrangement".  

If you do not specify how you want your Units voted, the persons named as proxyholders will cast 
the votes represented by proxy at the Meeting FOR the approval of the Arrangement Resolution. 

Post Arrangement Structure 

Following the Effective Date of the Arrangement, the Unitholders will be the sole shareholders of 
Supremex. The following diagram illustrates the organizational structure of Supremex immediately 
following the completion of the Arrangement. 
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Upon the completion of the Arrangement, an aggregate of approximately 29,297,767 Common Shares 
will be issued and outstanding, assuming that no Dissent Rights are exercised. 

See "The Arrangement – Effect of the Arrangement" and "Appendix D – Information Concerning 
Supremex Inc.". 

Background to the Arrangement 

On October 31, 2006, the federal Minister of Finance (the "Minister") announced that changes would be 
made to the tax treatment of specified investment flow-through trusts (the "SIFT Rules"). Now enacted, 
the SIFT Rules impose a tax at the trust level on distributions of certain income from, among other 
entities, publicly traded mutual fund trusts at a rate of tax comparable to the combined federal and 
provincial corporate tax rate and treat such distributions as dividends to Unitholders. Trusts, such as the 
Fund, that were publicly traded at the time of the announcement have a four year transition period and 
generally are not subject to the new rules until 2011, provided such trusts experienced only "normal 
growth" and no "undue expansion" before then.  

On November 28, 2008, the Minister released a notice of ways and means motion including specific 
proposed rules initially contained in a draft legislation of July 14, 2008 (the "Conversion Rules") 
allowing publicly traded mutual fund trusts to convert into taxable Canadian corporations without 
any undue tax consequences to the trust or its unitholders. On February 2, 2009, as a result of the 
prorogation of Parliament on December 4, 2008, the Minister reintroduced the Conversion Rules in a 
notice of ways and means motion. The Conversion Rules were enacted in Bill C-10 which received Royal 
Assent on March 12, 2009. It is the intention of the Fund to take advantage of such Conversion Rules. 

Historically, the Fund has not been liable for any amounts of income tax under the Tax Act because it 
generally is entitled to deduct (and has fully deducted) distributions to Unitholders in computing its 
income that would otherwise be subject to tax. Commencing in 2011, the Fund will be liable, under the 
SIFT Rules, to pay income tax under the Tax Act at a rate comparable to the combined federal and 
provincial corporate tax rate on distributions to its Unitholders. 

In the months immediately following the announcement of the SIFT Rules, Management and the Board 
began to consider the potential impact and significance of the SIFT Rules to the Fund. Management 
undertook work to assess strategic alternatives, including without limitation, new corporate structures, in 

Supremex Inc. 
(Canada) 

100% 

Enveloppe Montréal (2008) 
Inc. (Canada) 

Buffalo Enveloppe Inc. 
(Delaware) 

Enveloppe Québec (2008) Inc. 
(Canada) 

100% 100% 100% 
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order to ensure that the Fund’s capital structure is efficient and that Unitholder value is being maximized. 
Throughout the next few years, Management reported to the Board detailed analyses regarding the 
strategic and structural alternatives available to Supremex as a result of the SIFT Rules as well as the 
current market environment in order to enable Supremex to achieve its strategic goals and objectives.  

On January 18, 2010, the Board approved a proposal to convert the Fund from an income trust to a 
corporation, following a thorough analysis of material information and relevant considerations including, 
but not limited to, capital requirements, the changing credit environment, capital markets, changes to its 
distribution business model and economic conditions. As part of this review, the Board of Trustees and 
Management examined a variety of structural alternatives or transactions and unanimously determined to 
convert to a corporate structure. On January 18, 2010, Management reviewed with the Board a proposed 
dividend policy for Supremex. The Fund announced the proposed Arrangement on January 18, 2010. 

The Board of Trustees and the Board of Directors held a meeting on March 22, 2010 to review a draft of 
this Information Circular and to receive further details concerning the proposed conversion. After due 
consideration of all available information and advice, and after considering their duties and 
responsibilities to the Unitholders, the Board of Trustees concluded that the proposed transaction was in 
the best interests of the Fund and fair to Unitholders and resolved to recommend that Unitholders vote in 
favour of the Arrangement. The Arrangement Agreement was entered into on March 22, 2010. 

See "Background to and Reasons for the Arrangement − Background to the Arrangement". 

Reasons for the Arrangement 

The Board and Management believe that the proposed corporate structure enables Supremex to maximize 
long term value for the benefit of Unitholders. Given the diminished value of the income fund structure, 
Management and the Board believe that the best opportunity for creating value is to reinvest the funds 
from operations into internally generated opportunities. By converting to a corporation, Management and 
the Board believes that Supremex will be in a better position to pursue these opportunities and reduce its 
debt. Management and the Board believe that the Arrangement provides a number of compelling and 
strategic benefits, including, without limitation, the expectation that a conversion to a public corporation 
would: 

(a) remove the uncertainty that exists in the income fund marketplace today; 

(b) allow Supremex's financial and operational performance to be more appropriately valued relative 
to its corporate peers; 

(c) attract new investors and position Supremex to provide a more liquid market for the Common 
Shares resulting in higher trading volumes due to the public market’s acceptance and 
understanding of corporate entities; 

(d) enable more of its cash flow to be directed towards attractive internal opportunities for growth 
and expansion with a view to capital appreciation while prudently managing its balance sheet; 
and 

(e) based on the Conversion Rules, be on a rollover basis for the Unitholders (other than Dissenting 
Unitholders) and the transaction would not result in any undue tax consequences for the Fund. 

See "Background to and Reasons for the Arrangement – Reasons for the Arrangement". 
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Recommendation of the Board of Trustees and the Board of Directors 

The Board of Trustees and the Board of Directors have unanimously determined that the Arrangement is 
fair to Unitholders and is in the best interests of the Fund and Unitholders, and recommend that 
Unitholders vote in favour of the Arrangement Resolution. See "Background to and Reasons for the 
Arrangement". 

In reaching its conclusions and formulating its recommendation, the Board of Trustees and the Board of 
Directors considered, among others, the following information and factors: 

(a) the reasons and benefits of the Arrangement described herein. See "Background to and Reasons 
for the Arrangement – Reasons for the Arrangement"; 

(b) the Unitholders will become the sole shareholders of Supremex and subject to the exercise of 
Dissent Rights, following the implementation of the Arrangement, each Unitholder will hold the 
same pro rata equity interest in Supremex as that previously held in the Fund; 

(c) the ultimate demise of the Fund's income trust structure as a result of the SIFT Rules which 
would increasingly limit the Fund's access to capital as 2011 approached;  

(d) the Fund expects that Supremex will continue the regular monthly cash distribution of $0.01 per 
Unit which will be paid by Supremex as a dividend to holders of Common Shares on a quarterly 
basis ($0.03 per Common Share per quarter); 

(e) the Arrangement Resolution must receive the appropriate Unitholder approval in order to be 
adopted; 

(f) the Plan of Arrangement must be sanctioned by the Court; 

(g) the fact that the Effective Date of the Arrangement will be on or about January 1, 2011, and, as a 
result, the Fund will continue, provided it has and continues to meet certain conditions, to benefit 
from the deferred application of the SIFT Rules to it until 2011; and 

(h) the fact that the Fund's cost of capital has increased due to the imminent elimination of tax 
efficiencies on distributions commencing in 2011. 

The foregoing discussion of the information and factors considered by the Board of Trustees and the 
Board of Directors is not intended to be exhaustive. In reaching the determination to approve and 
recommend the Arrangement Resolution, the Board of Trustees and the Board of Directors did not assign 
any relative or specific weight to the factors that were considered, and individual Trustees and directors of 
Supremex may have given different weight to each factor. There are risks associated with the 
Arrangement, including that some of the potential benefits set forth in this Information Circular may not 
be realized or that there may be significant costs associated with realizing such benefits. 

The Trustees and the directors and officers of Supremex and their associates beneficially own, directly or 
indirectly, or exercise control or direction over, an aggregate of 1,162,416 Units, representing 
approximately 3.97% of the outstanding Units. Each of the members of the Board of Trustees, of the 
Board of Directors and each of the officers of Supremex have indicated that they intend to vote all of their 
Units in favour of the Arrangement Resolution. 
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See "Background to and Reasons for the Arrangement − Recommendation of the Board of Trustees and 
the Board of Directors".  

Effect on Unitholders 

Under the Arrangement, the Units held by Unitholders (other than the Dissenting Unitholders) shall be 
surrendered to the Fund for cancellation and, in consideration for the disposition of their Units, one 
Common Share shall be distributed to such Unitholders for each Unit surrendered. See "The 
Arrangement – Effect of the Arrangement – Effect on Unitholders".  

Effect on Distributions 

Distributions payable to Unitholders for the months of March 2010 through to December 2010 will not be 
affected by the proposed Arrangement and the Fund expects that they will be paid in the usual manner. 
Accordingly, Unitholders of record on March 31, 2010 would receive their regular monthly cash 
distribution of $0.01 on the 15th day of the following month, subject to the Board of Trustees’ 
consideration of, among other things, operating cash flow generated by Supremex, financial requirements 
of Supremex and restrictions under credit facilities. Provided the Arrangement is approved at the Meeting, 
the last distribution paid to Unitholders by the Fund is expected to be for the month of December 2010. In 
the event that the Arrangement is not approved at the Meeting, the Unitholders would continue to receive 
their regular monthly cash distribution of $0.01 payable within 15 days of the end of each month. 

If the Arrangement is approved by Unitholders at the Meeting and the Effective Date occurs on or about 
January 1, 2011, as currently scheduled, it is anticipated that the dividend policy of Supremex will be set 
at $0.03 per Common Share per quarter. See "The Arrangement – Effect on Distributions". 

The dividend policy will be subject to the discretion of the board of directors of Supremex and may vary 
depending on, among other things, Supremex's earnings, financial requirements, the satisfaction of 
solvency tests imposed by the CBCA for the declaration of dividends and other conditions existing at 
such future time. See "Appendix D – Information Concerning Supremex Inc. – Risk Factors". 

Procedure for Exchange of Units 

As the Units trade in the "book entry" system and no certificates are issued to non-registered holders, no 
certificates for the Common Shares will be issued to beneficial holders following the completion of the 
Arrangement and Beneficial Unitholders do not need to take any action involving their Units.  

On or about the Effective Date, the Fund will deliver to CDS a certificate evidencing the aggregate 
number of Common Shares issued to former Unitholders in connection with the Arrangement. Thereafter, 
any shareholder of Supremex who wishes to receive a certificate representing his or her Common Shares 
must contact the Transfer Agent.  

See "The Arrangement –  Procedure for Exchange of Units". 

Unitholders Approval 

Pursuant to the Interim Order, the number of votes required to pass the Arrangement Resolution shall be 
not less than two-thirds (66⅔%) of the votes cast by Unitholders, either in person or by proxy, voting at 
the Meeting. See "General Proxy Matters – Voting Requirements". 
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If you do not specify how you want your Units voted, the persons named as proxyholders will cast 
the votes represented by proxy at the Meeting FOR the approval of the Arrangement Resolution. 

Final Order 

Implementation of the Arrangement requires the satisfaction of several conditions and the approval of the 
Court. See "The Arrangement – Procedure for the Arrangement Becoming Effective". An application for 
the Final Order approving the Arrangement is expected to be made on or about May 10, 2010 at 1:00 p.m. 
(Montreal time) at the Court, 1 Notre-Dame East Street, Montreal, Québec, or at any other date following 
notification by news release to the Unitholders of the date of presentation of such application, at least two 
days before such date. On the application, the Court will consider the fairness of the Arrangement. If the 
Final Order is obtained on or about May 10, 2010 in form and substance satisfactory to the Fund and 
Supremex and all other conditions set forth in the Arrangement Agreement are satisfied or waived, the 
Fund expects the Effective Date to be on or about January 1, 2011. It is not possible, however, to state 
with certainty when the Effective Date will occur. 

Right to Dissent 

Pursuant to the Interim Order and the Plan of Arrangement, Unitholders have the right to dissent with 
respect to the Arrangement Resolution, as though the Units were shares of a corporation governed by the 
CBCA, by providing a written objection to the Arrangement Resolution to the Fund at 7213 Cordner, 
LaSalle, Québec, Canada, H8N 2J7, Attention: Stéphane Lavigne, Vice-President, Chief Financial Officer 
and Corporate Secretary of Supremex, by 4:00 p.m. (Montreal time) on the Business Day immediately 
preceding the date of the Meeting, provided such holder also complies with Section 190 of the CBCA, as 
modified by the Interim Order and the Plan of Arrangement. It is important that Unitholders strictly 
comply with this requirement and understand that it is different from the statutory dissent 
provisions of the CBCA which would permit a written objection to be provided at or prior to the 
Meeting. Provided the Arrangement becomes effective, each Dissenting Unitholder will be entitled to be 
paid the fair value of the Units in respect of which the holder dissents in accordance with Section 190 of 
the CBCA, as modified by the Interim Order and the Plan of Arrangement. See Appendix B and 
Appendix E for a copy of the Interim Order and the provisions of Section 190 of the CBCA, respectively. 

It is recommended that any Unitholder wishing to avail himself or herself of his or her Dissent Rights 
seek legal advice, as the statutory provisions covering the right to dissent are technical and complex. 
Failure to strictly comply with the requirements set forth in Section 190 of the CBCA, as modified 
by the Interim Order and the Plan of Arrangement, may result in the loss or unavailability of any 
Dissent Rights. Persons who are beneficial owners of Units registered in the name of a broker, 
custodian, nominee or other intermediary who wish to dissent, should be aware that only registered 
holders are entitled to dissent. Accordingly, a beneficial owner of Units who desires to exercise Dissent 
Rights must make arrangements for such Units beneficially owned to be registered in such holder's name 
prior to the time the written objection to the Arrangement Resolution is required to be received by the 
Fund or, alternatively, make arrangements for the registered holder of such Units to dissent on such 
holder's behalf. Pursuant to the Interim Order, a Unitholder may not exercise Dissent Rights in respect of 
only a portion of such holder's Units. See "The Arrangement – Right to Dissent". 

It is a condition to the Arrangement that there shall not, as of the Effective Date, be Unitholders that hold, 
in aggregate, in excess of 1% of all outstanding Units, that have validly exercised their Dissent Rights 
under the Interim Order and not withdrawn such exercise. See "The Arrangement – Conditions Precedent 
to the Arrangement". 
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Stock Exchange Listing 

It is a condition to the completion of the Arrangement that the TSX shall have conditionally approved the 
substitutional listing of the Common Shares, subject to the fulfilling of the requirements of the TSX as 
soon as possible after the Effective Time. See "The Arrangement – Stock Exchange Listing". 

Certain Canadian Federal Income Tax Considerations 

Under the Arrangement, the Units held by Unitholders (other than the Dissenting Unitholders) shall be 
surrendered to the Fund for cancellation and, in consideration for the disposition of their Units, one 
Common Share shall be distributed to such Unitholders for each Unit surrendered. A Unitholder who 
surrenders Units and receives Common Shares of Supremex will be deemed to have disposed of such 
Unit for proceeds of disposition equal to the "cost amount" (as defined in the Tax Act) of such Unit to the 
Unitholder immediately before the surrender and therefore the surrender of Units will generally not result 
in a capital gain or loss to the Unitholder. 

The foregoing summary is of a general nature only and is qualified in its entirety by the summary of 
certain Canadian federal income tax considerations contained in this Information Circular. All 
Unitholders and Supremex Shareholders should consult their own tax advisors for advice with respect to 
their own particular circumstances.  See "Certain Canadian Federal Income Tax Considerations". 

Information Concerning Supremex  

Supremex was amalgamated on March 31, 2006 pursuant to the provisions of the CBCA and is a wholly-
owned Subsidiary of the Fund. The principal and head office of the Fund is located at 7213 Cordner, 
LaSalle, Québec, Canada, H8N 2J7. 

On the Effective Date, Supremex will become a reporting issuer in all Canadian provinces and will 
become subject to the informational reporting requirements under the securities laws of such provinces as 
a result of the Arrangement. See "Appendix D – Information Concerning Supremex Inc.". 

Risk Factors Relating to Supremex 

Risk factors in respect of the business of the Fund and Supremex and the industry in which they operate 
will continue to apply to Supremex after the Effective Date and will not be affected by the Arrangement. 
For a description of these risk factors and for risk factors specific to Supremex following the 
implementation of the Arrangement, see "Appendix D – Information Concerning Supremex Inc. – Risk 
Factors" and the section titled "Risk Factors" in the AIF. Such risk factors, which prospective investors 
should carefully consider before making an investment decision relating to Common Shares include 
decline in envelope consumption, economic cycles, increase of competition, exchange rate fluctuation, 
availability of capital, raw material price increases, credits risks with respect to trade receivables, increase 
in funding of pension plans, postal services deficiencies, interest rates fluctuation and potential risk of 
litigation. 

Placement before Unitholders of Financial Statements of the Fund 

The Financial Statements placed before Unitholders are included in the Fund's Annual Report and 
available on SEDAR at www.sedar.com. Copies of  such statements will also be available at the Meeting. 
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Election of the Trustees 

Six (6) Trustees are to be elected to the Board of Trustees. Trustees elected at the Meeting will serve until 
the end of the next annual Unitholder meeting, until their successors are appointed or until the 
Arrangement becomes effective. See "Annual Business of the Meeting– Election of the Trustees". 

If you do not specify how you want your Units voted, the persons named as proxyholders will cast 
the votes represented by proxy at the Meeting FOR the election as Trustees of the nominee trustees 
who are named in this Information Circular. 

Appointment of Auditors 

The Board of Trustees, on the advice of the Audit Committee, recommends that Ernst & Young LLP, 
Chartered Accountants, be reappointed as auditors of the Fund. Ernst & Young LLP has served as 
auditors of the Fund since February 10, 2006. The auditors appointed at the Meeting will serve until the 
end of the next annual Unitholder meeting, until their successors are appointed or until the Arrangement 
becomes Effective. See "Appointment of Auditors". 

If you do not specify how you want your Units voted, the persons named as proxyholders will cast 
the votes represented by proxy at the Meeting FOR the appointment of Ernst & Young LLP as 
auditors. 
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GENERAL PROXY MATTERS 

Appointment of Proxies 

The persons named in the enclosed form of proxy are Trustees of the Fund. Each Unitholder is entitled 
to appoint a person other than the individuals named in the enclosed form of proxy to represent 
such Unitholder at the Meeting. 

A Unitholder who is unable to be present at the Meeting and who wishes to appoint some other person 
(who need not be a Unitholder) to represent him or her at the Meeting may do so either by striking out the 
names set forth in the enclosed form of proxy and by inserting such person's name in the blank space 
provided therein or by completing another proper form of proxy, and, in either case, by returning the 
completed information in the pre-addressed return envelope provided for that purpose, to Computershare 
Investor Services Inc. at 100 University Avenue, 9th floor, Toronto, Ontario, M5J 2Y1 or by fax to 
1-866-249-7775/1-416-263-9524 and such envelope must be received by Computershare no later than 
5:00 p.m. (Montreal time) on May 5, 2010 or if the Meeting is adjourned, no later than 48 hours before 
any reconvened meeting. 

Revocation of Proxies 

A Unitholder who has given a proxy has the power to revoke it as to any matter on which a vote shall not 
already have been cast pursuant to the authority conferred by such proxy and may do so: (1) by depositing 
an instrument in writing executed by him or her or by his or her attorney authorized in writing or, if the 
Unitholder is a corporation, under the corporate seal or by an officer or attorney thereof duly authorized 
(i) at the Toronto office of Computershare Investor Services Inc. at 100 University Avenue, 9th floor, 
Toronto, Ontario, M5J 2Y1 at any time up to 5:00 p.m. (Montreal time) on May 5, 2010 or if the Meeting 
is adjourned, no later than 48 hours before any reconvened meeting, (ii) at the registered office of the 
Fund at any time up to 5:00 p.m. (Montreal time) on May 5, 2010 or if the Meeting is adjourned, no later 
than 48 hours before any reconvened meeting, or (iii) with the Chairman of the Meeting on the day of the 
Meeting, or any adjournment thereof; or (2) in any other manner permitted by law. 

Voting of Proxies 

The Units represented by the accompanying form of proxy will be voted or withheld from voting in 
accordance with the instructions of the Unitholder on any show of hands or ballot that may be 
called for and, if the Unitholder specifies a choice with respect to any matter to be acted upon, the 
Units will be voted accordingly. If no specification has been made with respect to any such matter, 
the persons named in the enclosed form of proxy intend to cast the votes represented by such proxy 
IN FAVOR of any such matter as described in this Information Circular. 

The accompanying form of proxy confers discretionary authority upon the attorney named therein with 
respect to amendments or variations to matters identified in the notice of the Meeting and other matters 
which may properly come before the Meeting or any adjournment thereof. As at March 22, 2010, the 
Trustees of the Fund know of no such amendments, variations or other matters. If matters which are not 
known as at March 22, 2010, should properly come before the Meeting, the proxy will be voted on such 
matters in accordance with the best judgment of the person voting it. 

Completing the Form of Proxy 

You can choose to vote "For" or "Against" with respect to the approval of the Arrangement Resolution 
and to vote "For" or "Withhold" with respect to the election of the Trustees and the appointment of the 
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auditors. If you are a non-registered Unitholder voting your Units, please follow the instructions provided 
in the voting instruction form provided. 

When you sign the form of proxy without appointing an alternate proxyholder, you authorize Gilles Cyr, 
L.G. Serge Gadbois or Stéphane Lavigne who are Trustees of the Fund or directors or officers of 
Supremex, to vote your Units for you at the Meeting in accordance with your instructions. If you return 
your proxy without specifying how you want to vote your Units, your vote will be counted FOR the 
approval of the Arrangement Resolution, FOR the election of the Trustees, FOR the appointment 
of the auditors and as your proxyholder sees fit on any other matters to be considered at the 
Meeting. 

You have the right to appoint someone other than the proxy nominees to be your proxyholder. If 
you are appointing someone else to vote your Units for you at the Meeting, fill in the name of the 
person voting for you in the blank space provided on the form of proxy. 

A proxyholder has the same rights as the Unitholder by whom it was appointed to speak at the Meeting in 
respect of any matter, to vote by way of ballot at the Meeting and, except where the proxyholder has 
conflicting instructions from more than one Unitholder, to vote at the Meeting in respect of any matter by 
way of any show of hands. 

If you are an individual Unitholder, you or your authorized attorney must sign the form of proxy. If you 
are a corporation or other legal entity, an authorized officer or attorney must sign the form of proxy. 

If you need assistance completing your form of proxy (or voting instruction form), please contact 
Computershare Investor Services Inc. at 1-800-564-6253 for service in English or in French. 

Record Date 

The record date (the "Record Date") for determining those Unitholders entitled to receive notice and to 
vote at the Meeting is the close of business on March 31, 2010. Only persons registered as Unitholders on 
the books of the Fund as of the close of business on the Record Date are entitled to receive notice of and 
to vote at the Meeting, and no person becoming a Unitholder after the Record Date shall be entitled to 
receive notice of and to vote at the Meeting or any adjournment thereof. The failure of any Unitholder to 
receive notice of the Meeting does not deprive the Unitholder of the right to vote at the Meeting. 

The information contained herein is given as at March 22, 2010, except as otherwise stated. 

Voting of Units – Advice to Beneficial Unitholders 

The information set forth in this section is of significant importance to many Unitholders, as a substantial 
number of Unitholders do not hold Units in their own name. Unitholders who do not hold their Units in 
their own name ("Beneficial Unitholders" or "Beneficial Unitholder" individually) should note that only 
proxies deposited by Unitholders whose names appear on the records of the registrar and Transfer Agent 
of the Fund as the registered holders of Units can be recognized and acted upon at the meeting. The Units 
of Beneficial Unitholders are registered in the name of an intermediary, such as a securities broker, 
financial institution, trustee, custodian or other nominee who holds the Units on their behalf, or in the 
name of a clearing agency in which the intermediary is a participant. Intermediaries have obligations to 
forward meeting materials to the non-registered Unitholders, unless otherwise instructed by the 
Unitholder (and as required by regulation in some cases, despite such instructions). 
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Only registered Unitholders or their duly appointed proxyholders are permitted to vote at the Meeting. 
Non-registered Unitholders should follow the directions of their intermediaries with respect to the 
procedures to be followed for voting. Generally, intermediaries will provide non-registered Unitholders 
with either: (a) a voting instruction form for completion and execution by the non-registered Unitholder, 
or enabling voting by alternate means such as telephone or Internet, or (b) a form of proxy, executed by 
the intermediary and restricted to the number of Units owned by the non-registered Unitholder, but 
otherwise uncompleted. These are procedures to permit the non-registered Unitholders to direct the voting 
of the Units that they beneficially own.  

If the non-registered Unitholder wishes to attend and vote in person at the Meeting, one must insert their 
own name in the space provided for the appointment of a proxyholder on the voting instruction or proxy 
form provided by the intermediary and carefully follow the intermediary's instructions for return of the 
executed form or other method of response. 

Voting Requirements 

The appointment of the auditors of the Fund and the election of the Trustees of the Fund will be 
determined by a majority of votes cast at the Meeting by proxy or in person. If there is a tie, the chair of 
the Meeting is not entitled to a second or casting vote, and the motion will not pass. The Transfer Agent 
counts and tabulates the votes. 

Pursuant to the Interim Order, the number of votes required to pass the Arrangement Resolution shall be 
not less than two thirds (66⅔%) of the votes cast by Unitholders, either in person or by proxy, voting at 
the Meeting. 

Voting Units and Quorum 

Pursuant to the Fund Declaration of Trust, the Fund is authorized to issue an unlimited number of Units. 
As of March 22, 2010, 29,297,767 Units were outstanding, each carrying the right to one vote on all 
matters to come before the Meeting. Unitholders of record on March 31, 2010 are entitled to receive 
notice of and vote at the Meeting. The list of Unitholders entitled to vote at the Meeting will be available 
for inspection on and after April 1, 2010 during usual business hours at the Montreal office of the 
Transfer Agent, Computershare Investor Services Inc. at 1500 University Street, 7th floor, Montreal, 
Québec, H3A 3S8 and at the Meeting. 

Pursuant to the Fund Declaration of Trust, a quorum is present at the Meeting if two or more individuals 
present in person either hold personally or represent as proxies not less in aggregate than 10% of the votes 
attached to all outstanding Units. If a quorum is present within 30 minutes of the time fixed for the 
Meeting, the Unitholders present or represented by proxy may proceed with the business of the Meeting. 
If a quorum is not present within 30 minutes of the time fixed for the Meeting, the Unitholders present or 
represented by proxy may adjourn the Meeting to a day not less than 14 days later and to such place and 
time as may be determined by the chair of the Meeting but may not transact any other business. 
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Principal Unitholders 

The following table shows the name and information about the Units directly or indirectly beneficially 
owned by each person or company who, as at March 17, 2010, owned of record, or who, to the knowledge 
of the Trustees of the Fund, owned beneficially, directly or indirectly, more than 10% of the Units. 

NAME 

NUMBER OF UNITS 
OF THE FUND 

OWNED 
TYPE OF 

OWNERSHIP 

PERCENTAGE OF 
EACH CLASS 

OWNED 

Clarke Inc. 7,814,700 Direct 26.67% 
 

SPECIAL BUSINESS OF THE MEETING 

The Meeting will be constituted as an annual as well as a special meeting. As part of the special business 
set out in the Notice of Meeting, Unitholders will be asked to consider and vote to approve the 
Arrangement Resolution.  

Approval of the Arrangement Resolution 

At the Meeting, Unitholders will be asked to consider and to vote to approve the Arrangement Resolution 
approving the Arrangement and other related transactions. To be effective, the Arrangement must be 
approved by a resolution passed by not less than two-thirds (66⅔%) of the votes cast by the Unitholders 
voting in person or by proxy at the Meeting. A copy of the Arrangement Resolution is set out in 
Appendix A of this Information Circular. 

Unless otherwise directed, it is Management's intention to vote FOR the Arrangement Resolution. The 
persons whose names are printed on the Proxy intend to vote FOR the approval of the 
Arrangement Resolution unless specifically instructed otherwise on the Proxy. 

BACKGROUND TO AND REASONS FOR THE ARRANGEMENT 

Background to the Arrangement 

On October 31, 2006, the federal Minister of Finance (the "Minister") announced that changes would be 
made to the tax treatment of specified investment flow-through trusts (the "SIFT Rules"). Now enacted, 
the SIFT Rules impose a tax at the trust level on distributions of certain income from, among other 
entities, publicly traded mutual fund trusts at a rate of tax comparable to the combined federal and 
provincial corporate tax rate and treat such distributions as dividends to Unitholders. Trusts, such as the 
Fund, that were publicly traded at the time of the announcement have a four year transition period and 
generally are not subject to the new rules until 2011, provided such trusts experienced only "normal 
growth" and no "undue expansion" before then.  

On November 28, 2008, the Minister released a notice of ways and means motion including specific 
proposed rules initially contained in a draft legislation of July 14, 2008 (the "Conversion Rules") 
allowing publicly traded mutual fund trusts to convert into taxable Canadian corporations without 
any undue tax consequences to the trust or its unitholders. On February 2, 2009, as a result of the 
prorogation of Parliament on December 4, 2008, the Minister reintroduced the Conversion Rules in a 
notice of ways and means motion. The Conversion Rules were enacted in Bill C-10 which received Royal 
Assent on March 12, 2009. It is the intention of the Fund to take advantage of such Conversion Rules. 
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Historically, the Fund has not been liable for any amounts of income tax under the Tax Act because it 
generally is entitled to deduct (and has fully deducted) distributions to Unitholders in computing its 
income that would otherwise be subject to tax. Commencing in 2011, the Fund will be liable, under the 
SIFT Rules, to pay income tax under the Tax Act at a rate comparable to the combined federal and 
provincial corporate tax rate on distributions to its Unitholders. 

In the months immediately following the announcement of the SIFT Rules, Management and the Board 
began to consider the potential impact and significance of the SIFT Rules to the Fund. Management 
undertook work to assess strategic alternatives, including without limitation, new corporate structures, in 
order to ensure that the Fund’s capital structure is efficient and that Unitholder value is being maximized. 
Throughout the next few years, Management reported to the Board detailed analyses regarding the 
strategic and structural alternatives available to Supremex as a result of the Trust Proposal as well as the 
current market environment in order to enable Supremex to achieve its strategic goals and objectives.  

On January 18, 2010, the Board approved a proposal to convert the Fund from an income trust to a 
corporation, following a thorough analysis of material information and relevant considerations including, 
but not limited to, capital requirements, the changing credit environment, capital markets, changes to its 
distribution business model and economic conditions. As part of this review, the Board of Trustees and 
Management examined a variety of structural alternatives or transactions and unanimously determined to 
convert to a corporate structure. On January 18, 2010, Management reviewed with the Board a proposed 
dividend policy for Supremex. The Fund announced the proposed Arrangement on January 18, 2010. 

The Board of Trustees and the Board of Directors held a meeting on March 22, 2010 to review a draft of 
this Information Circular and to receive further details concerning the proposed conversion. After due 
consideration of all available information and advice, and after considering their duties and 
responsibilities to the Unitholders, the Board of Trustees concluded that the proposed transaction was in 
the best interests of the Fund and fair to Unitholders and resolved to recommend that Unitholders vote in 
favour of the Arrangement. The Arrangement Agreement was entered into on March 22, 2010. 

Reasons for the Arrangement 

The Board and Management believe that the proposed corporate structure enables Supremex maximize 
long term value for the benefit of Unitholders. Given the diminished value of the income fund structure, 
Management and the Board believe that the best opportunity for creating value is to reinvest the funds 
from operations into internally generated opportunities. By converting to a corporation, Management and 
the Board believes that Supremex will be in a better position to pursue these opportunities and reduce its 
debt. Management and the Board believe that the Arrangement provides a number of compelling and 
strategic benefits, including, without limitation, the expectation that a conversion to a public corporation 
would: 

(a) remove the uncertainty that exists in the income fund marketplace today; 

(b) allow Supremex's financial and operational performance to be more appropriately valued relative 
to its corporate peers; 

(c) attract new investors and position Supremex to provide a more liquid market for the Common 
Shares resulting in higher trading volumes due to the public market’s acceptance and 
understanding of corporate entities; 
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(d) enable more of its cash flow to be directed towards attractive internal opportunities for growth 
and expansion with a view to capital appreciation while prudently managing its balance sheet; 
and 

(e) based on the Conversion Rules, be on a rollover basis for the Unitholders (other than Dissenting 
Unitholders) and the transaction would not result in any undue tax consequences for the Fund. 

Recommendation of the Board of Trustees and the Board of Directors 

The Board of Trustees and the Board of Directors have unanimously determined that the 
Arrangement is fair to Unitholders and is in the best interests of the Fund and Unitholders, and 
recommend that Unitholders vote in favour of the Arrangement Resolution. 

In reaching its conclusions and formulating its recommendation, the Board of Trustees and the Board of 
Directors considered, among others, the following information and factors: 

(a) the reasons and benefits of the Arrangement described herein. See "Background to and Reasons 
for the Arrangement – Reasons for the Arrangement"; 

(b) the Unitholders will become the sole shareholders of Supremex and subject to the exercise of 
Dissent Rights, following the implementation of the Arrangement, each Unitholder will hold the 
same pro rata equity interest in Supremex as that previously held in the Fund; 

(c) the ultimate demise of the Fund's income trust structure as a result of the SIFT Rules; 

(d) the Fund expects that Supremex will continue the regular monthly cash distribution of $0.01 per 
Unit which will be paid by Supremex as a dividend to holders of Common Shares on a quarterly 
basis ($0.03 per Common Share per quarter); 

(e) the Arrangement Resolution must receive the appropriate Unitholder approval in order to be 
adopted; 

(f) the Plan of Arrangement must be sanctioned by the Court; 

(g) the fact that the Effective Date of the Arrangement will be on or about January 1, 2011, and, as a 
result, the Fund will continue, provided it has and continues to meet certain conditions, to benefit 
from the deferred application of the SIFT Rules to it until 2011; and 

(h) the fact that the Fund's cost of capital has increased due to the imminent elimination of tax 
efficiencies on distributions commencing in 2011. 

The foregoing discussion of the information and factors considered by the Board of Trustees and the 
Board of Directors is not intended to be exhaustive. In reaching the determination to approve and 
recommend the Arrangement Resolution, the Board of Trustees and the Board of Directors did not assign 
any relative or specific weight to the factors that were considered, and individual Trustees and directors of 
Supremex may have given different weight to each factor. There are risks associated with the 
Arrangement, including that some of the potential benefits set forth in this Information Circular may not 
be realized or that there may be significant costs associated with realizing such benefits. 

The Trustees and the directors and officers of Supremex and their associates beneficially own, directly or 
indirectly, or exercise control or direction over, an aggregate of 1,162,416 Units, representing 
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approximately 3.97% of the outstanding Units. Each of the members of the Board of Trustees, of the 
Board of Directors and each of the officers of Supremex have indicated that they intend to vote all of their 
Units in favour of the Arrangement Resolution. 

THE ARRANGEMENT 

Effect of the Arrangement 

General 

If approved, the Arrangement will result in the reorganization of the Fund's income trust structure into a 
public corporation. Pursuant to the Arrangement, Unitholders will receive, for each Unit held, one 
Common Share, as of the Effective Date. 

The board of directors and management of Supremex will remain unchanged. Mr. Gilles Cyr will 
continue to serve as President and Chief Executive Officer and Mr. Stéphane Lavigne will serve as Vice-
President and Chief Financial Officer. 

Effect on Unitholders 

Under the Arrangement, the Units held by Unitholders (other than the Dissenting Unitholders) shall be 
surrendered to the Fund for cancellation and, in consideration for the disposition of their Units, one 
Common Share shall be distributed to such Unitholders for each Unit surrendered. 

See "The Arrangement – Arrangement Steps", "Procedure for Exchange of Units" and "Certain Canadian 
Federal Income Tax Considerations."  

Effect on Distributions 

Distributions payable to Unitholders for the months of March 2010 through to December 2010 will not be 
affected by the proposed Arrangement and the Fund expects that they will be paid in the usual manner. 
Accordingly, Unitholders of record on March 31, 2010 would receive their regular monthly cash 
distribution of $0.01 on the 15th day of the following month, subject to the Board of Trustees’ 
consideration of, among other things, operating cash flow generated by Supremex, financial requirements 
of Supremex and restrictions under credit facilities. Provided the Arrangement is approved at the Meeting, 
the last distribution paid to Unitholders by the Fund is expected to be for the month of December 2010. In 
the event that the Arrangement is not approved at the Meeting, the Unitholders would continue to receive 
their regular monthly cash distribution of $0.01 payable within 15 days of the end of each month. 

If the Arrangement is approved by Unitholders at the Meeting and the Effective Date occurs on or about 
January 1, 2011, as currently scheduled, it is anticipated that the dividend policy of Supremex will be set 
at $0.03 per Common Share per quarter.  

The dividend policy will be subject to the discretion of the board of directors of Supremex and may vary 
depending on, among other things, Supremex's earnings, financial requirements, the satisfaction of 
solvency tests imposed by the CBCA for the declaration of dividends and other conditions existing at 
such future time. See "Appendix D – Information Concerning Supremex Inc. – Risk Factors". 
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Arrangement Steps 

Pursuant to the Arrangement, commencing at 12:01am on January 1, 2011, each of the events set out 
below shall occur and shall be deemed to occur in the following order, each occurring thirty minutes 
apart, without any further act or formality except as otherwise provided in the Plan of Arrangement: 

(1) Amendment to Fund Declaration of Trust 

The Fund Declaration of Trust shall be amended in accordance with its terms to the extent 
necessary to facilitate the Arrangement as provided in the Plan of Arrangement; 

(2) Dissenting Unitholders 

The Units held by the Dissenting Unitholders shall be deemed to have been transferred to the 
Fund (free of any claims) and cancelled. Such Dissenting Unitholders shall cease to have any 
rights as Unitholders other than the right to be paid the fair value of their Units in accordance 
with the Plan of Arrangement and the Interim Order; 

(3) Supremex Notes 

The Supremex Notes Conveyance Agreement shall be entered into and shall become effective 
and all the assets of the Fund, including the Supremex Notes but excluding the Common Shares 
of Supremex, shall be transferred, assigned and sold by the Fund to Newco for fair market value 
and, in satisfaction of the purchase price for such assets, Newco shall undertake and assume all 
obligations and liabilities of the Fund and the Trustees, including the liability to pay unpaid 
distributions by the Fund at the Effective Time, which will be paid on behalf and for the benefit 
of the Fund, and Newco shall issue to the Fund 280,109,142 Newco Shares; 

(4) Transfer of Newco Shares  

The Conveyance Agreement shall be entered into and shall become effective and all of the issued 
and outstanding Newco Shares shall be transferred, assigned and sold by the Fund to Supremex in 
consideration of the issuance of 280,109,142 Common Shares of Supremex to the Fund in 
satisfaction of the purchase price for the Newco Shares pursuant to the Conveyance Agreement; 

(5) Modification to the Stated Capital of Supremex 

The stated capital for the Common Shares shall be reduced to an amount of $10,000,000 without 
any distributions thereon; 

(6) Newco Dissolution 

Newco shall be dissolved and the Liquidation Agreement pursuant to which all the assets, 
obligations and liabilities of Newco shall be distributed to and be assumed by Supremex shall be 
entered into and shall become effective and the Supremex Notes shall be cancelled; 

(7) Listing of the Common Shares  

All of the issued and outstanding Common Shares of Supremex shall be listed for trading on the 
TSX in accordance with the rules of the TSX and shall be changed into such number of Common 
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Shares of Supremex as is equal to the number of Units issued and outstanding at the Effective 
Time, without considering the Dissenting Unitholders; 

(8) Disposition of Units by Certain Unitholders 

All of the outstanding Units held by Unitholders who acquired Units on the exercise of an option 
or right to purchase Units or who acquired Units in an exchange or series of exchanges for a 
security that was acquired on the exercise of an option or right to purchase such security shall, 
without any further action on behalf of such Unitholders, be surrendered for cancellation and, in 
consideration for the disposition of their Units, one Common Share shall be distributed to such 
Unitholders for each Unit surrendered. Immediately after this step (8) the Fund will own more 
than 90% of the issued and outstanding Common Shares of Supremex; 

(9) Disposition of Units by Remaining Unitholders 

Each remaining outstanding Unit held by Unitholders shall, without any further action on behalf 
of such Unitholders, be surrendered for cancellation and, in consideration for the disposition of 
their Units, one Common Share shall be distributed to such Unitholders for each Unit 
surrendered; 

(10) Fund Dissolution 

The Fund shall be dissolved in accordance with the terms of the Fund Declaration of Trust and 
the Fund Liquidation Agreement shall be entered into and shall become effective. 

Post Arrangement Structure 

Following the Effective Date of the Arrangement, the Unitholders will be the sole shareholders of 
Supremex. The following diagram illustrates the organizational structure of Supremex immediately 
following the completion of the Arrangement. 
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Upon the completion of the Arrangement, an aggregate of approximately 29,297,767 Common Shares 
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See "The Arrangement – Effect of the Arrangement." 

For information regarding Supremex’s share capital, see "Appendix D – Information Concerning 
Supremex Inc. – Description of Capital Structure". 

Arrangement Agreement 

The Arrangement is being effected pursuant to the Arrangement Agreement. The Arrangement 
Agreement contains covenants of the Fund, Supremex and Newco, and various conditions precedent, both 
mutual and with respect to each entity and the Fund. The Arrangement Agreement provides that the 
Arrangement will be effective on the Effective Date, which is expected to occur on or about January 1, 
2011.  

The Arrangement Agreement is attached as Appendix C to this Information Circular and reference 
is made thereto for the full text thereof. 

Procedure for the Arrangement Becoming Effective 

The Arrangement is proposed to be carried out pursuant to Section 192 of the CBCA. The following 
procedural steps must be taken for the Arrangement to become effective: 

(a) the Arrangement must be approved by not less than 66⅔% of votes cast by Unitholders, either in 
person or by proxy, at the Meeting; 

(b) the Arrangement must be approved by the Court pursuant to the Final Order; 

(c) all conditions precedent to the Arrangement, including those set forth in the Arrangement 
Agreement, must be satisfied or waived by the appropriate parties; and 

(d) the Final Order, Articles of Arrangement and related documents, in the form prescribed by the 
CBCA, must be filed with the Director and the Certificate must be issued by the Director. 

Unitholders Approval 

Pursuant to the Interim Order, the number of votes required to approve the Arrangement Resolution shall 
be not less than two-thirds (66⅔%) of the votes cast by Unitholders, either in person or by proxy, voting 
at the Meeting. See "General Proxy Matters – Voting Requirements". 

Court Approvals 

Interim Order 

On March 24, 2010, the Court granted the Interim Order facilitating the calling of the Meeting and 
prescribing the conduct of the Meeting and other matters. The Interim Order is attached as Appendix B to 
this Information Circular. 

Final Order 

The CBCA provides that an arrangement requires Court approval. Subject to the terms of the 
Arrangement Agreement, and if the Arrangement Resolution is approved by Unitholders at the Meeting in 
the manner required by the Interim Order, Supremex will make an application to the Court for the Final 
Order. 
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The application for the Final Order approving the Arrangement is scheduled on or about May 10, 2010 
(Montreal time), at the Court, 1 Notre-Dame Street East, Montreal, Québec, or at any other date following 
notification by news release to the Unitholders of the date of presentation of such application, at least ten 
(10) days before such date, and in the case of persons having filed an appearance in the Court file, in 
accordance with the terms of the Interim Order, following service of a notice of such hearing date for the 
application for a Final Order. At the hearing, any Unitholder and any other interested party who wishes to 
participate or to be represented or to present evidence or argument may do so, subject to filing with the 
Court and serving upon Supremex a notice of intention to appear together with any evidence or materials 
which such party intends to present to the Court on or before noon (Montreal time) on April 30, 2010 
or if the Meeting is adjourned, no later than five (5) business days before any reconvened meeting 
or, if such appearance is with the view to contest the application for the Final Order or to make 
representations in relation thereto, on or before noon (Montreal time) on May 4, 2010 or if the 
Meeting is adjourned, no later than three (3) days before any reconvened meeting. Service of such 
notice shall be effected by service upon the Fund's legal counsel, Stikeman Elliott LLP, c/o Guy P. 
Martel and Pierre-Yves Leduc, 1155 René-Lévesque Blvd West, 40th Floor, Montreal, Québec, 
H3B 3V2. 

The Final Order will constitute the basis for an exemption from the registration requirements of the 1933 
Act, with respect to Common Shares to be issued to Unitholders pursuant to the Arrangement. Prior to the 
hearing on the Final Order, the Court will be informed of this effect of the Final Order. 

The Fund has been advised by its counsel, Stikeman Elliott LLP, that the Court has broad discretion under 
the CBCA when making orders with respect to the Arrangement and that the Court will consider, among 
other things, the fairness and reasonableness of the Arrangement, both from a substantive and a 
procedural point of view. The Court may approve the Arrangement, either as proposed or as amended, in 
any manner the Court may direct, subject to compliance with such terms and conditions, if any, as the 
Court thinks fit. Depending upon the nature of any required amendments, the Fund may determine not to 
proceed with the Arrangement. 

Conditions Precedent to the Arrangement 

The respective obligations of the Fund, Supremex and Newco to consummate the transactions 
contemplated by the Arrangement Agreement, and in particular the Arrangement, are subject to the 
satisfaction, on or before the Effective Date, of a number of conditions, any of which may be waived by 
the mutual consent of such parties without prejudice to their right to rely on any other of such conditions. 
These conditions include, without limitation: 

(a) the Interim Order shall have been granted in form and substance satisfactory to Supremex and the 
Fund, acting reasonably, not later than March 31, 2010 or such later date as the parties to the 
Arrangement Agreement may agree and shall not have been set aside or modified in a manner 
unacceptable to such parties on appeal or otherwise; 

(b) the Arrangement Resolution shall have been approved by the requisite number of votes cast by 
the Unitholders at the Meeting in accordance with the provisions of the Interim Order and any 
applicable regulatory requirements; 

(c) the Final Order shall have been granted in form and substance satisfactory to Supremex and the 
Fund, acting reasonably, not later than June 30, 2010 or such later date as the parties to the 
Arrangement Agreement may agree; 
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(d) the Articles of Arrangement and all necessary related documents, in form and substance 
satisfactory to Supremex and the Fund, acting reasonably, shall have been accepted for filing by 
the Director together with the Final Order in accordance with Subsection 192(6) of the CBCA; 

(e) no material action or proceeding shall be pending or threatened by any person, company, firm, 
governmental authority, regulatory body or agency and there shall be no action taken under any 
existing applicable law or regulation, nor any statute, rule, regulation or order which is enacted, 
enforced, promulgated or issued by any court, department, commission, board, regulatory body, 
government or governmental authority or similar agency, domestic or foreign, that: 

(i) makes illegal or otherwise directly or indirectly restrains, enjoins or prohibits the 
Arrangement or any other transactions contemplated in the Arrangement Agreement or 
the Plan of Arrangement; or 

(ii) results in a judgment or assessment of material damages directly or indirectly relating to 
the transactions contemplated in the Arrangement Agreement or the Plan of 
Arrangement. 

(f) all necessary material third party and regulatory consents and approvals with respect to the 
transactions contemplated under the Arrangement shall have been completed or obtained 
including, without limitation, the necessary consents and approvals from Supremex's principal 
lenders; 

(g) there shall not, as of the Effective Date, be Unitholders that hold, in aggregate, in excess of 1% of 
all outstanding Units, that have validly exercised their Dissent Rights under the Interim Order and 
not withdrawn such exercise; and 

(h) the TSX shall have conditionally approved the substitutional listing of the Common Shares to be 
issued pursuant to the Arrangement, subject only to the filing of required documents which 
cannot be filed prior to the Effective Date. 

Upon the conditions being fulfilled or waived, Supremex intend to file, on or about January 1, 2011, a 
copy of the Final Order and the Articles of Arrangement with the Director under the CBCA, together with 
such other materials as may be required by the Director, in order to give effect to the Arrangement. 

Notwithstanding the foregoing, the Arrangement Resolution proposed for consideration by the 
Unitholders authorizes the Board of Trustees or the Board of Directors, without further notice to or 
approval of such Unitholders, subject to the terms of the Arrangement, to amend or terminate the 
Arrangement Agreement or the Plan of Arrangement, with the prior written consent of the Fund or to 
revoke the Arrangement Resolution at any time prior to the Arrangement becoming effective pursuant to 
the provisions of the CBCA. The full text of the Arrangement Resolution is attached as Appendix A to 
this Information Circular. 

Timing 

If the Meeting is held as scheduled and is not adjourned and the other necessary conditions at that point in 
time are satisfied or waived, Supremex will apply for the Final Order approving the Arrangement on or 
about May 10, 2010. If the Final Order is obtained on or about May 10, 2010 in form and substance 
satisfactory to the Fund and Supremex and all other conditions set forth in the Arrangement Agreement 
are satisfied or waived, the Fund expects the Effective Date to be on or about January 1, 2011. It is not 
possible, however, to state with certainty when the Effective Date will occur. 
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The Arrangement will become effective, following the filing with the Director of the Articles of 
Arrangement and a copy of the Final Order, together with such other materials as may be required by the 
Director, upon issuance by the Director of the Certificate. 

The Fund's objective is to have the Effective Date occur on or about January 1, 2011. The Effective Date 
could be delayed, however, for a number of reasons, including an objection before the Court at the 
hearing of the application for the Final Order. 

Procedure for Exchange of Units 

As the Units trade in the "book entry" system and no certificates are issued to non-registered holders, no 
certificates for the Common Shares will be issued to Beneficial Unitholders following the completion of 
the Arrangement and Beneficial Unitholders do not need to take any action involving their Units.  

On or about the Effective Date, the Fund will deliver to CDS a certificate evidencing the aggregate 
number of Common Shares issued to former Unitholders in connection with the Arrangement. Thereafter, 
any shareholder of Supremex who wishes to receive a certificate representing his or her Common Shares 
must contact the Transfer Agent.  

Right to Dissent 

The following description of the right to dissent and appraisal to which Dissenting Unitholders are 
entitled is not a comprehensive statement of the procedures to be followed by a Dissenting Unitholder 
who seeks payment of the fair value of such Dissenting Unitholder's Units and is qualified in its entirety 
by the reference to the full text of the Interim Order, which is attached to this Information Circular as 
Appendix B, and the text of Section 190 of the CBCA, which is attached to this Information Circular as 
Appendix E. A Dissenting Unitholder who intends to exercise Dissent Rights and appraisal should 
carefully consider and comply with the provisions of the CBCA, as modified by the Interim Order and the 
Plan of Arrangement. Failure to strictly comply with the provisions of that section, as modified by the 
Interim Order and the Plan of Arrangement, and to adhere to the procedures established therein may result 
in the loss or unavailability of all rights thereunder. 

The Interim Order and the Plan of Arrangement expressly provide Unitholders with the right to dissent 
from the Arrangement, as provided in Section 190 of the CBCA as though the Units were shares of a 
corporation governed by the CBCA, but as modified by the Plan of Arrangement and the Interim Order. 
Any Unitholder who dissents from the Arrangement in compliance with Section 190 of the CBCA, as 
modified by the Plan of Arrangement and the Interim Order, will be entitled, in the event the 
Arrangement becomes effective, to be paid by the Fund the fair value of the Units held by such 
Dissenting Unitholder determined as of the close of business on the last Business Day before the 
Arrangement Resolution is adopted. 

There is no right of partial dissent and the Interim Order provides that a Unitholder may only exercise 
Dissent Rights with respect to all the Units held by the Unitholder on behalf of any one beneficial owner 
and registered in the Unitholder's name. Consequently, a holder of Units may only exercise Dissent 
Rights under Section 190 of the CBCA, as modified by the Plan of Arrangement and the Interim Order, in 
respect of Units which are registered in that holder's name. Persons who are beneficial owners of Units 
registered either in the name of (a) an intermediary that the non-registered Unitholder deals with in 
respect of the Units (such as banks, trust companies, securities dealers and brokers, trustees or 
administrators of self-administered registered retirement saving plans, registered retirement income funds, 
registered educational saving plans, and their nominees); or (b) a clearing agency (such as CDS) of which 
the intermediary is a participant, should be aware that they may only exercise Dissent Rights through the 
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registered owner of such Units. Accordingly, a non-registered Unitholder will not be entitled to exercise 
Dissent Rights under Section 190 of the CBCA, as modified by the Plan of Arrangement and the Interim 
Order, directly (unless the Units are re-registered in the non-registered Unitholder's name). A non-
registered Unitholder who wishes to exercise Dissent rights should immediately contact the intermediary 
with whom the non-registered Unitholder deals in respect of his or her Units and either: (i) instruct the 
intermediary to exercise the right of dissent on the non-registered Unitholder's behalf (which, if the Units 
are registered in the name of CDS or other clearing agency, would require that the Units first be 
re-registered in the name of the intermediary); or (ii) instruct the intermediary to re-register the Units in 
the name of the non-registered Unitholder, in which case the non-registered Unitholder would have to 
exercise the Dissent Rights directly. 

The Interim Order provides that a Unitholder who wishes to exercise Dissent Rights must provide 
the Fund with a Notice of Dissent to the Arrangement Resolution, which Notice of Dissent must be 
received by the Fund at 7213 Cordner, LaSalle, Québec, Canada, H8N 2J7, Attention: Stéphane 
Lavigne, Vice-President, Chief Financial Officer and Corporate Secretary of Supremex, by 
4:00 p.m. (Montreal time) on the last Business Day preceding the Meeting. It is important that 
Unitholders strictly comply with this requirement and understand that it is different from the statutory 
dissent provisions of the CBCA which would permit a Notice of Dissent to be provided at or prior to the 
Meeting. The filing of a Notice of Dissent does not deprive a Unitholder of the right to vote at the 
Meeting. However, the CBCA provides, in effect, that a Unitholder who has submitted a Notice of 
Dissent and who votes in favour of the Arrangement Resolution will be deprived of further rights under 
Section 190 of the CBCA, as modified by the Plan of Arrangement and the Interim Order. A Unitholder 
need not vote his or her Units against the Arrangement Resolution in order to dissent. The revocation of a 
proxy conferring authority on the proxy holder to vote in favour of the Arrangement Resolution does not 
constitute a Notice of Dissent; however, any proxy granted by a Unitholder who intends to dissent, other 
than a proxy that instruct the proxy holder to vote against the Arrangement Resolution, should be validly 
revoked in order to prevent the proxy holder from voting such Units in favour of the Arrangement 
Resolution and thereby causing the Unitholder to forfeit his or her Dissent Rights. The CBCA does not 
provide, and the Fund will not assume, that a vote against the Arrangement Resolution constitutes a 
written objection to the Arrangement Resolution.  

The Fund is required, within 10 days after the Unitholders adopt the Arrangement Resolution, to notify 
each Dissenting Unitholder that the Arrangement Resolution has been adopted. Such notice is not 
required to be sent to any Dissenting Unitholder who has voted for the Arrangement Resolution or who 
has withdrawn his or her Notice of Dissent. 

A Dissenting Unitholder who has not withdrawn his or her Notice of Dissent must then, within 20 days 
after receipt of notice that the Arrangement Resolution has been adopted or, if the Dissenting Unitholder 
does not receive such notice, within 20 days after he or she learns that the Arrangement Resolution has 
been adopted, send to the Fund, at 7213 Cordner, LaSalle, Québec, Canada, H8N 2J7, Attention: 
Stéphane Lavigne, Vice-President, Chief Financial Officer and Corporate Secretary of Supremex, a 
Demand for Payment, containing his or her name and address, the number of Units in respect of which he 
or she exercises Dissent Rights, and a demand for payment of the fair value of such Units. Within 30 days 
after sending a Demand for Payment, the Dissenting Unitholder must send to the Fund or the Transfer 
Agent the certificates representing the Units in respect of which he or she dissents. A Dissenting 
Unitholder who fails to send certificates representing the Units in respect of which he or she dissents 
forfeits his or her Dissent Rights. The Fund or the Transfer Agent will endorse on any Unit certificate 
received from a Dissenting Unitholder a notice that the holder is a Dissenting Unitholder and will 
forthwith return the Unit certificates to the Dissenting Unitholder. 
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After sending a Demand for Payment, a Dissenting Unitholder ceases to have any rights as a holder of the 
Units in respect of which the Unitholder has dissented, other than the right to be paid the fair value of 
such Units as determined under Section 190 of the CBCA, as modified by the Interim Order and the Plan 
of Arrangement, unless: (i) the Dissenting Unitholder withdraws the Demand for Payment before the 
Fund makes the Offer to Pay; (ii) the Fund fails to make a timely Offer to Pay to the Dissenting 
Unitholder and the Dissenting Unitholder withdraws his or her Demand for Payment; or (iii) the Board of 
Trustees revokes the Arrangement Resolution, in all of which cases the Dissenting Unitholder's rights as a 
holder of the Units in respect of which he or she has dissented are reinstated. 

The Fund is required, not later than seven days after the later of the Effective Date and the date on which 
the Fund receives a Demand for Payment from a Dissenting Unitholder, to send to the Dissenting 
Unitholder an Offer to Pay for the Units in respect of which he or she has dissented in an amount 
considered by the Fund to be the fair value thereof, accompanied by a statement showing the manner in 
which such fair value was determined. Every Offer to Pay must be on the same terms. The Fund must pay 
for the Units of a Dissenting Unitholder within 10 days after an Offer to Pay has been accepted by such 
Dissenting Unitholder, but any such offer lapses if the Fund does not receive an acceptance thereof within 
30 days after the Offer to Pay has been made. 

If the Fund fails to make an Offer to Pay for a Dissenting Unitholder's Units, or if a Dissenting Unitholder 
fails to accept an offer which has been made, the Fund may, within 50 days after the Effective Date or 
within such further period as the Court may allow, apply to the Court to fix a fair value for the Units of 
any such Dissenting Unitholder. If the Fund fails to apply to the Court, a Dissenting Unitholder may 
apply to the Court for the same purpose within a further period of 20 days or within such further period as 
the Court may allow. A Dissenting Unitholder is not required to give security for costs in such an 
application. 

Upon an application to the Court, all Dissenting Unitholders whose Units have not been purchased by the 
Fund will be joined as parties and bound by the decision of the Court, and the Fund will be required to 
notify each affected Dissenting Unitholder of the date, place and consequences of the application and of 
such Dissenting Unitholder's right to appear and be heard in person or by counsel. Upon any such 
application to the Court, the Court may determine whether any person is a Dissenting Unitholder who 
should be joined as a party, and the order will be rendered against the Fund in favour of each Dissenting 
Unitholder and for the amount of the fair value of his or her Units as fixed by the Court. The Court may, 
in its discretion, allow a reasonable rate of interest on the amount payable to each Dissenting Unitholder 
from the Effective Date until the date of payment. An application by either the Fund or a Dissenting 
Unitholder must be made to the Court. 

The Fund shall not make a payment to a Dissenting Unitholder under Section 190 of the CBCA, as 
modified by the Interim Order and the Plan of Arrangement, if there are reasonable grounds for believing 
that it is or would after the payment be unable to pay its liabilities as they become due, or that the 
realizable value of its assets would thereby be less than the aggregate of its liabilities. In such event, the 
Fund shall notify each Dissenting Unitholder that it is lawfully unable to pay Dissenting Unitholders for 
their Units in which case the Dissenting Unitholder may, by written notice to the Fund within 30 days 
after receipt of such notice, withdraw his or her Notice of Dissent, in which case such Unitholder shall, in 
accordance with the Interim Order, be deemed to have participated in the Arrangement as a Unitholder. If 
the Dissenting Unitholder does not withdraw his or her Notice of Dissent he or she will retain his or her 
status as a claimant against the Fund to be paid as soon as it is lawfully entitled to do so or, in a 
liquidation, to be ranked subordinate to the rights of creditors but in priority to the securityholders. 

All Units held by Unitholders who exercise their Dissent Rights will, if the Unitholders are ultimately 
entitled to be paid the fair value thereof, be deemed to be transferred to Supremex in exchange for such 
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fair value as of the Effective Date. If such Unitholders ultimately are not entitled to be paid the fair value 
for the Units, such Units will be deemed to have been exchanged for Common Shares and such 
Unitholders will be issued Common Shares on the same basis as all other Unitholders pursuant to the 
Arrangement. 

The Arrangement Agreement provides that, unless otherwise waived, it is a condition to the Arrangement 
that there shall not, as of the Effective Date, be Unitholders that hold, in aggregate, in excess of 1% of all 
outstanding Units, that have validly exercised their Dissent Rights in respect of the Arrangement and not 
withdrawn such exercise. 

The above summary does not purport to provide a comprehensive statement of the procedures to 
be followed by a Dissenting Unitholder who seeks payment of the fair value of their Units. 
Section 190 of the CBCA requires adherence to the procedures established therein and failure to do 
so may result in the loss or unavailability of all rights thereunder. Accordingly, each Dissenting 
Unitholder who might desire to exercise Dissent Rights and appraisal should carefully consider and 
comply with the Interim Order and the provisions of the text of section 190 of the CBCA, the full 
texts of which are set out in Appendix B and Appendix E, respectively, to this Information Circular, 
and consult their own legal advisor. For a general summary of certain Canadian federal income tax 
implications to a Dissenting Unitholder, see "Certain Canadian Federal Income Tax Considerations 
– Unitholders Resident in Canada – Dissenting Unitholders". 

Expenses of the Arrangement 

The estimated costs to be incurred by the Fund with respect to the Arrangement and related matters 
including, without limitation, accounting and legal fees, and the preparation, printing and mailing of this 
Information Circular and other related documents and agreements, are expected to aggregate 
approximately $300,000.00. 

Stock Exchange Listing 

It is a condition to the completion of the Arrangement that the TSX shall have conditionally approved the 
substitutional listing of the Common Shares, subject to the fulfilling of the requirements of the TSX as 
soon as possible after the Effective Time.  

Securities Law Matters 

Canada 

The Common Shares to be issued under the Arrangement to the Unitholders, will be issued in reliance on 
exemptions from prospectus and registration requirements of applicable Canadian securities laws or on 
discretionary exemptions from such requirements to be obtained from applicable securities regulatory 
authorities in Canada and, following completion of the Arrangement, the Common Shares will generally 
be "freely tradeable" (other than as a result of any "control block" restrictions which may arise by virtue 
of the ownership thereof) under applicable Canadian securities laws of the provinces of Canada. 

In accordance with Regulation 61-101, if a transaction is a "business combination" or a "related party 
transaction" then a formal valuation will be required as well as minority unitholder approval of the 
transaction, unless an exemption is available to the issuer. Since no related party to the Fund is entitled to 
receive, directly or indirectly, as a consequence of the Arrangement or a connected 
transaction, consideration per affected security that is not identical in amount and form to the entitlement 
of the general body of holders in Canada of securities of the same class or a collateral benefit, as such 
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terms are defined in Regulation 61-101, the Arrangement is not a "business combination" or a "related 
party transaction" and the Fund is not required to obtain a formal valuation or minority approval of 
the Unitholders pursuant to Regulation 61-101. 

United States 

The securities to be issued to Unitholders in exchange for their securities under the Arrangement have not 
been and will not be registered under the 1933 Act, and such securities are being issued to Unitholders in 
reliance on the exemption from the registration requirements of the 1933 Act set forth in Section 3(a)(10) 
of the 1933 Act on the basis of the approval of the Court which will consider, among other things, the 
fairness of the Arrangement to Unitholders. The solicitation of proxies for the Meeting is not subject to 
the proxy requirements of Section 14(a) of the 1934 Act. Accordingly, the solicitations and transactions 
contemplated in this Information Circular are made in the United States for securities of a Canadian issuer 
in accordance with Canadian corporate and securities laws, and this Information Circular has been 
prepared in accordance with disclosure requirements applicable in Canada. Unitholders in the United 
States should be aware that such requirements are different from those of the United States applicable to 
registration statements under the 1933 Act and proxy statements under the 1934 Act. Specifically, 
information concerning the operations of the Fund contained herein has been prepared in accordance with 
Canadian disclosure standards, which are not comparable in all respects to United States disclosure 
standards. The unaudited and audited financial statements of the Fund included, and incorporated by 
reference, in this Information Circular have been presented in Canadian dollars, were prepared in 
accordance with Canadian GAAP and are subject to Canadian auditing and auditor independence 
standards, and thus are not comparable in all respects to financial statements or financial information of 
United States companies. 

The restrictions on resale imposed by the 1933 Act will depend on whether the recipients of Common 
Shares are "affiliates" of Supremex after the Arrangement. As defined in Rule 144 under the 1933 Act, an 
"affiliate" of an issuer is a person that directly, or indirectly through one or more intermediaries, controls, 
or is controlled by, or is under the common control with, such issuer. Persons who will not be affiliates of 
Supremex and have not been affiliates of Supremex within 90 days of the Arrangement may resell 
Common Shares received pursuant to the Arrangement in the United States without restriction under the 
1933 Act.  

The foregoing discussion is only a general overview of certain requirements of U.S. Securities Laws 
applicable to the securities received upon completion of the Arrangement. All holders of such securities 
are urged to consult with counsel to ensure that the resale of their securities complies with applicable U.S. 
Securities Laws. 

U.S. Holders are advised to consult their tax advisors to determine the particular tax consequences to 
them of the Arrangement.  

The enforcement by investors of civil liabilities under the United States securities laws may be affected 
adversely by the fact that the Fund and Supremex are organized under the laws of Canada, that their 
respective officers and directors and trustees are residents of countries other than the United States, that 
certain of the experts named in this Information Circular are residents of countries other than the United 
States, and that all or substantial portions of the assets of the Fund and Supremex and such other Persons 
are, or will be, located outside the United States. 

THE COMMON SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES 
REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS THE 
UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES 
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REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES PASSED ON THE 
ADEQUACY OR ACCURACY OF THIS INFORMATION CIRCULAR. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.  

Experts 

Certain Canadian legal matters relating to the Arrangement are to be passed upon by Stikeman 
Elliott LLP on behalf of the Fund. As at March 22, 2010, the partners and associates of Stikeman 
Elliott LLP beneficially owned, directly or indirectly, less than 1% of the outstanding Units.  

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Stikeman Elliott LLP, counsel for the Fund, the following is a fair and adequate 
summary of the principal Canadian federal income tax consequences under the Tax Act generally 
applicable to a Unitholder in respect of the proposed Arrangement who holds Units as capital property, 
deals at arm's length with and is not affiliated with the Fund or Supremex, does not use or hold its Units 
in the course of carrying on a business in which the Unitholder buys or sells securities, and did not 
acquire the Units in one or more transactions considered to be an adventure or concern in the nature of 
trade. A Unitholder who is a Canadian resident and might not otherwise be considered to hold its Units as 
capital property may, in certain circumstances, be entitled to have them, and any other "Canadian 
security" (as defined in the Tax Act), treated as capital property by making the irrevocable election 
permitted by subsection 39(4) of the Tax Act. A Unitholder contemplating making such an election 
should first consult its own tax advisor. 

This summary is not applicable to a Unitholder that is a "financial institution", a "specified financial 
institution" or an interest in which would be a "tax shelter investment", all as defined in the Tax Act, or to 
a Unitholder that has made a "functional currency" election under the Tax Act to determine its Canadian 
tax results in a currency other that Canadian currency, or that is an insurer who carries on an insurance 
business or is deemed to carry on an insurance business in Canada and elsewhere. 

This summary is based upon the provisions of the Tax Act, the current published administrative policies 
of the Canada Revenue Agency (the "CRA") in force as of the date hereof and specific proposals (the 
"Tax Proposals") to amend the Tax Act and the Regulations publicly announced by the Minister of 
Finance of Canada prior to the date hereof. No assurance can be given that the Tax Proposals will be 
enacted as currently proposed, or at all.  

This summary is not exhaustive of all possible Canadian federal income tax consequences and except for 
the Tax Proposals does not take into account, or anticipate any changes in law, whether by legislative, 
administrative, regulatory, or judicial action or decision and does not take into account any provincial, 
territorial, or foreign tax consequences which may differ significantly from those discussed herein. 

This summary is of a general nature only and should not be construed, nor is it intended to be, legal 
or tax advice, or representations to any particular Unitholder. Accordingly, a Unitholder should 
consult with its own tax advisor for advice with respect to the tax consequences to it in its own 
particular circumstances. 

Unitholders Resident in Canada 

This portion of the summary is generally applicable to a Unitholder that is, at all relevant times and for 
the purposes of the Tax Act and any applicable income tax treaty, resident or deemed to be resident in 
Canada. 
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Unitholders 

Under the Arrangement, the Units held by Unitholders (other than the Dissenting Unitholders) shall be 
surrendered to the Fund for cancellation and, in consideration for the disposition of their Units, one 
Common Share shall be distributed to such Unitholders for each Unit surrendered. A Unitholder who 
surrenders Units and receives Common Shares of Supremex will be deemed to have disposed of each 
such Unit for proceeds of disposition equal to the "cost amount" (as defined in the Tax Act) of such Unit 
to the Unitholder immediately before the surrender and therefore the surrender of Units will generally not 
result in a capital gain or loss to the Unitholder. The aggregate of the initial cost of the Common Shares 
received by a Unitholder will be equal to the aggregate "cost amount" (as defined in the Tax Act) to such 
Unitholder of the Units immediately before the surrender. 

Dissenting Unitholders 

Pursuant to the Arrangement, Units held by Dissenting Unitholders will be deemed to have been 
transferred to the Fund and such Dissenting Unitholders shall cease to have any rights as Unitholders 
other than the right to be paid the fair value of their Units. A Dissenting Unitholder will be deemed to 
have disposed of the holder's Units for proceeds of disposition equal to the amount payable (except to the 
extent such amounts represent interest). Such holder will realize a capital gain (or loss) equal to the 
amount by which such proceeds of disposition net of any reasonable costs of disposition exceed (or are 
less than) the Unitholder's cost of the Units. Interest awarded to a Dissenting Unitholder will generally be 
included in computing the income of such holder in the year in which it is received. Residents of Canada 
who are considering exercising their rights of dissent are urged to consult their own tax advisors as 
to the tax consequences of the Arrangement to them. 

Taxation of Capital Gains and Losses on Units 

To the extent that a Dissenting Unitholder recognizes a capital gain pursuant to the Arrangement as 
discussed above, generally one half of any capital gain recognized by a Dissenting Unitholder on a 
disposition or deemed disposition of Units will be included in the Dissenting Unitholder's income as a 
capital gain. Subject to certain specific rules in the Tax Act, one half of any capital loss recognized by 
such holder on a disposition or deemed disposition of Units must be deducted from any taxable capital 
gains recognized by the holder in the year of disposition and any undeducted balance may be deducted in 
any of the three preceding taxation years or carried forward to any subsequent year and applied against 
net taxable capital gains realized in such years to the extent and under the circumstances described in the 
Tax Act. Capital gains realized by a Dissenting Unitholder who is an individual or trust, other than certain 
specified trusts, may give rise to alternative minimum tax under the Tax Act. 

A Dissenting Unitholder that, throughout the relevant taxation year, is a "Canadian-controlled private 
corporation", as defined in the Tax Act, may be liable to pay a refundable tax of 6⅔% on certain 
investment income, including taxable capital gains. Eighty percent (80%) of any capital gain (as opposed 
to one half) will be included in computing the adjusted taxable income of individual Dissenting 
Unitholders for purposes of determining liability, if any, for minimum tax. 

Dividends on Common Shares 

A Supremex Shareholder will be required to include in computing its income for a taxation year any 
taxable dividends received or deemed to be received on such Supremex Shareholder's Common Shares. In 
the case of a Supremex Shareholder that is an individual (other than certain trusts), such taxable dividends 
will be subject to the gross up and dividend tax credit rules applicable to taxable dividends received from 
taxable Canadian corporations. Taxable dividends received from a taxable Canadian corporation which 
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are designated by such corporation as "eligible dividends" will be subject to an enhanced gross up and 
dividend tax credit regime in accordance with the rules in the Tax Act. In the case of a Supremex 
Shareholder that is a corporation, the amount of any such taxable dividend that is included in its income 
for a taxation year will generally be deductible in computing its taxable income for that taxation year. 

The Tax Act also imposes a 33⅓% refundable tax on dividends received by a corporation that is a 
"private corporation" or "subject corporation" for purposes of Part IV of the Tax Act to the extent that 
such dividends are deductible in computing the corporation's taxable income. This tax will generally be 
refunded to the corporation at a rate of $1.00 for every $3.00 of taxable dividends paid while it is a private 
corporation. Taxable dividends received by a Supremex Shareholder who is an individual (other than 
certain trusts) may result in such Supremex Shareholder being liable for minimum tax under the Tax Act. 
Supremex Shareholders who are individuals should consult their own tax advisors in this regard. 

Taxable Capital Gains and Losses on Common Shares 

A Supremex Shareholder who disposes of or is deemed to have disposed of a Common Share (except to 
Supremex) will generally be subject to Canadian taxation in respect of a capital gain or capital loss 
recognized on the disposition of Common Shares on the same basis as described above in respect of 
capital gains or capital losses realized on Units under the heading "Unitholders Resident in Canada – 
Taxation of Capital Gains and Losses on Units". However, in the case of a Supremex Shareholder that is 
a corporation, the amount of any capital loss from the disposition of a Common Share may be reduced by 
the amount of any dividends received or deemed to be received on the Common Share (or on a share for 
which the share has been substituted) to the extent and under the circumstances described in the Tax Act. 
Similar rules may apply where a corporation is a member of a partnership or a beneficiary of a trust that 
owns Common Shares, directly or indirectly, through a partnership or trust. 

Eligibility for Investment 

Provided the Common Shares are listed on a designated stock exchange, as defined in the Tax Act (which 
includes the TSX), and subject to the provisions of any particular registered plan or account, the Common 
Shares will be qualified investments under the Tax Act for trusts governed by registered retirement 
savings plans, registered retirement income funds, registered disability savings plans, registered education 
savings plans, deferred profit sharing plans and tax-free savings accounts ("TSFA"). Notwithstanding that 
the Common Shares may be qualified investments for a trust governed by a TFSA, the holder of a TFSA 
will be subject to a penalty tax on the Common Shares if the Common Shares are a "prohibited 
investment" for the TFSA and, based on the amendments to the Tax Act proposed by the Minister, other 
tax consequences may result if the Common Shares are a "prohibited investment" for the TFSA. Common 
Shares will generally be a "prohibited investment" if the holder of a TFSA does not deal at arm's length 
with Supremex for purposes of the Tax Act or the holder of the TFSA has a "significant interest" (as 
defined in the Tax Act) in Supremex or a corporation, partnership or trust with which Supremex does not 
deal at arm's length for the purposes of the Tax Act. Holders are advised to consult their own tax advisors 
in this regard. 

Unitholders Non-Resident in Canada 

The following portion of the summary is generally applicable to a Unitholder that is or is deemed to be, at 
all relevant times and for the purposes of the Tax Act and any applicable tax treaty, a non-resident of 
Canada and does not use or hold, and is not deemed to use or hold its Units or Common Shares received 
upon the Arrangement in carrying on a business in Canada (a "Non-Resident"). 
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Unitholders who are resident, or are otherwise subject to tax, in jurisdictions other than Canada 
should consult their tax advisors with respect to tax implications of the Arrangement, including any 
associated filing requirements, in such jurisdictions. 

Unitholders 

A Non-Resident who surrenders a Unit and receives a Common Share pursuant to the Arrangement will 
generally be subject to Canadian taxation on the same basis as a Canadian resident Unitholder as 
described above under "Certain Canadian Federal Income Tax Considerations−Unitholders Resident in 
Canada − Unitholders". Where the Units held by a Non-Resident were taxable Canadian property, as 
defined in the Tax Act, to the Non-Resident, the Common Shares received upon the Arrangement will be 
deemed to be "taxable Canadian property" to the Non-Resident and, based on the proposed legislation 
applicable after March 4, 2010 and contained in the Notice of Ways and Means Motion of March 22, 
2010 (the "Proposed Legislation"), such Common Shares will be deemed to be "taxable Canadian 
property" throughout the period that begins at the time of the exchange and ends on the day that is 60 
months after the exchange. Units will generally not be considered to be taxable Canadian property to a 
Non-Resident unless at any time during the 60 month period immediately preceding the disposition of the 
Units the Non-Resident, or person with whom the Non-Resident did not deal at arm's length or any 
combination thereof, held 25% or more of the issued Units and, based on the Proposed Legislation, unless 
at any time during such 60-month period, more than 50% of the fair market value of such Units was 
derived directly or indirectly from one or any combination of: (i) real or immovable properties situated in 
Canada, (ii) "Canadian resource properties" (as defined in the Tax Act), (iii) "timber resource properties" 
(as defined in the Tax Act), and (iv) options in respect of, or interests in, or for civil law rights in, 
property in any of the foregoing whether or not the property exists. 
 
Dissenting Unitholders 

Pursuant to the Arrangement, Units held by a Non-Resident Dissenting Unitholders will be deemed to 
have been transferred to the Fund and such Non-Resident Dissenting Unitholders shall cease to have any 
rights as Unitholders other than the right to be paid the fair value of their Units. A deemed transfer of 
Units by a Non-Resident pursuant to a right of dissent will not give rise to any capital gains subject to tax 
under the Tax Act provided that the Units are not "taxable Canadian property" of the Non-Resident 
Dissenting Unitholder for purposes of the Tax Act, or, if the Units are "taxable Canadian Property", 
provided the Non-Resident Dissenting Unitholder is entitled to an exemption under an applicable tax 
treaty or convention. However, a Non-Resident Dissenting Unitholder may be subject to withholding tax 
pursuant to Part XIII.2 of the Tax Act on the amount paid in respect of such Non-Resident Dissenting 
Unitholders Units. A Non-Resident Dissenting Unitholder will not be subject to withholding tax on the 
payment of any interest. Non-Residents who are considering exercising their rights of dissent are 
urged to consult their own tax advisors as to the tax consequences of the Arrangement to them. 

Dividends on Common Shares 

Dividends on Common Shares paid or credited or deemed under the Tax Act to be paid or credited to a 
Non-Resident Supremex Shareholder will generally be subject to Canadian withholding tax at a rate of 
25% unless such rate is reduced by an applicable tax treaty or convention. 

Taxable Capital Gains and Losses on Common Shares 

A Non-Resident Supremex Shareholder will not be subject to tax under the Tax Act in respect of any 
capital gain arising on a disposition or deemed disposition of Common Shares unless such shares 
constitute "taxable Canadian property", as defined in the Tax Act, of the Non-Resident and the 
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Non-Resident is not otherwise entitled to an exemption under an applicable tax treaty or convention. 
Generally, Common Shares will not constitute taxable Canadian property of a Non-Resident provided that 
the Common Shares are listed on a designated stock exchange (which currently includes the TSX) for the 
purposes of the Tax Act at the time of disposition and at no time during the 60 month period immediately 
preceding the disposition of the Common Shares were 25% or more of the issued shares of any class or 
series of the capital stock of Supremex owned by the Non-Resident, by persons with whom the 
Non-Resident did not deal at arm's length, or by the Non-Resident together with such persons. In addition, 
based on the Proposed Legislation, the Common Shares will not constitute taxable Canadian property of a 
Non-Resident provided that at no time during the 60-month period preceding the particular time did such 
Common Shares derive more than 50% of its fair market value directly or indirectly from one or any 
combination of: (i) real or immovable properties situated in Canada, (ii) "Canadian resource properties", 
(iii) "timber resource properties", and (iv) options in respect of, or interests in, or for civil law rights in, 
property in any of the foregoing whether or not the property exists. Notwithstanding the foregoing, in 
certain circumstances set out in the Tax Act, the Common Shares could be deemed to be "taxable 
Canadian property". If the Unit surrendered by the Unitholder was taxable Canadian property of the 
Unitholder, the Common Share received under the Arrangement is deemed to be taxable Canadian 
property of the Unitholder and, based on the Proposed Legislation, such Common Shares will be deemed 
to be "taxable Canadian property" throughout the period that begins at the time of the exchange and ends 
on the day that is 60 months after the exchange. 
 
No assurance can be given that the Proposed Legislation will be enacted as proposed, or at all. 
 

INFORMATION CONCERNING THE FUND 

Summary Description of the Business of the Fund 

For information regarding the Fund, Supremex and their respective business activities, see "General 
Development of the Business", "Business of Supremex", "Description of the Fund" and "Description of 
Supremex" in the AIF, which is incorporated herein by reference. 

Documents Incorporated by Reference 

Information in respect of the Fund and Supremex is incorporated by reference in this Information 
Circular from documents filed with securities commissions or similar authorities in Canada. Copies 
of the documents incorporated herein by reference may be obtained on request, without charge, from the 
Corporate Secretary of the Fund, at 7213 Cordner, LaSalle, Québec, Canada, H8N 2J7, telephone: 514-
595-0555. Copies are also available electronically on SEDAR at www.sedar.com. 
 
The following documents, filed by the Fund with the various securities commissions or similar authorities 
in each of the provinces and territories of Canada, are specifically incorporated by reference into and form 
an integral part of this Information Circular: 
 
(a) the AIF; 

(b) the audited financial statements of the Fund for the years ended December 31, 2009, 2008 and 
2007; 

(c) the management’s discussion and analysis of the Fund for the years ended December 31, 2009 
and December 31, 2008; and 

(d) the material change report of the Fund dated January 26, 2010. 
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Any documents of the type referred to above as well as any business acquisition reports and any material 
change reports (excluding confidential material change reports) subsequently filed by the Fund with 
securities regulatory authorities in Canada, after the date of this Information Circular and prior to the 
completion or withdrawal of the Arrangement, shall be deemed to be incorporated by reference in this 
Information Circular. 

Any statement contained in a document incorporated or deemed to be incorporated by reference 
herein shall be deemed to be modified or superseded for the purposes of this Information Circular, 
to the extent that a statement contained herein or in any other subsequently filed document which 
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. 
The modifying or superseding statement need not state that it has modified or superseded a prior 
statement or include any other information set forth in the document that it modifies or supersedes. 
The making of a modifying or superseding statement shall not be deemed an admission for any 
purposes that the modified or superseded statement, when made, constituted a misrepresentation, 
an untrue statement of a material fact or an omission to state a material fact that is required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances in which 
it was made. Any statement so modified or superseded shall not constitute a part of this 
Information Circular, except as so modified or superseded. 
 

INFORMATION CONCERNING SUPREMEX 

Supremex was amalgamated on March 31, 2006 pursuant to the provisions of the CBCA and is a wholly-
owned subsidiary of the Fund. The principal and head office of Supremex is located at 7213 Cordner, 
LaSalle, Québec, Canada, H8N 2J7. 

On the Effective Date, Supremex will become a reporting issuer in all Canadian provinces and will 
become subject to the informational reporting requirements under the securities laws of such provinces as 
a result of the Arrangement. 

Reference is made to Appendix D for a more detailed description of Supremex. 

RISK FACTORS 

Unitholders should carefully consider the following risk factors, as well as the other information 
contained in this Information Circular, in evaluating whether to approve the transactions described 
in this Information Circular. 
 
Risk Factors Relating to the Arrangement 

Conditions Precedent and Required Regulatory 

The completion of the Arrangement in the form contemplated by the Plan of Arrangement is subject to a 
number of conditions precedent, some of which are outside the control of the Fund, including, without 
limitation, receipt of Unitholders approval at the Meeting, exercise of dissenting rights, regulatory 
approvals, approval by the TSX of the substitutional listing of the Common Shares to be issued pursuant 
to the Arrangement, approval of the transactions contemplated by the Arrangement by Supremex’s 
principal lenders and the Final Order. There can be no certainty, nor can the Fund provide any assurance, 
that these conditions will be satisfied or, if satisfied, when they will be satisfied.  
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Third Party Approvals 

Failure to obtain the Final Order on terms acceptable to the Board of Trustees and the Board of Directors 
would likely result in the decision being made not to proceed with the Arrangement. If any of the required 
regulatory and third party approvals cannot be obtained on terms satisfactory to the Board of Trustees and 
the Board of Directors or at all, the Plan of Arrangement may have to be amended in order to mitigate 
against the negative consequence of the failure to obtain any such approval, and accordingly, the benefits 
available to Unitholders resulting from the Arrangement may be reduced. Alternatively, in the event that 
the Plan of Arrangement cannot be amended so as to mitigate against the negative consequences of the 
failure to obtain a required regulatory or third party approval, the Arrangement may not proceed at all. If 
the Arrangement is not completed, the market price of the Units may be adversely affected. See "The 
Arrangement – Procedure for the Arrangement Becoming Effective". 

Risk Factors Relating to the Industry 

Certain risk factors relating to the activities of the Fund, Supremex and the industry in which they operate 
are contained in the AIF, which is incorporated herein by reference. See "Risk Factors" in the AIF.  These 
risk factors will continue to apply to Supremex after the Effective Date. Certain additional risk factors 
will apply to Supremex if the Arrangement is completed. See "Appendix D – Information Concerning 
Supremex Inc. – Risk Factors". 

ANNUAL BUSINESS OF THE MEETING 

The Meeting will be constituted as an annual meeting as well as a special meeting. As part of the annual 
business set out in the Notice of Meeting, the Financial Statements will be placed before Unitholders by 
the Fund and Unitholders will be asked to consider and vote on (i) the election of the Trustees of the Fund 
who will serve until the end of the next annual Unitholder meeting, until their successors are appointed or 
until the Arrangement becomes effective, (ii) the appointment of the auditors of the Fund for the ensuing 
year who will serve until the end of the next annual Unitholder meeting, until their successors are 
appointed or until the Arrangement becomes effective and (iii) such further and other business as may be 
properly be brought before the Meeting or any adjournment or postponement thereof. 

Presentation of Financial Statements 

The Financial Statements placed before Unitholders are included in the Fund's 2009 annual report and are 
available on SEDAR at www.sedar.com. Copies of such statements will also be available at the Meeting. 

Election of Trustees 

Trustees of the Fund 

The Fund Declaration of Trust provides for a minimum of three and a maximum of nine Trustees. Two 
thirds of the Trustees shall be residents of Canada and the majority shall qualify as "independent" within 
the meaning of applicable securities laws. As at March 22, 2010, the Fund had six Trustees, five of whom 
are residents of Canada, and a majority of whom are "independent" within the meaning of applicable 
securities laws. 

Trustees of the Fund are elected annually. The persons named in the enclosed form of proxy intend to 
vote FOR the election of the nominees whose names are set forth below, all of whom are now 
Trustees of the Fund, and have been since the dates indicated. Each Trustee of the Fund elected will 
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hold office until the next annual meeting, until his successor is elected or appointed or until the 
Arrangement becomes effective unless his office is vacated earlier. 

The following summary sets forth for each person proposed to be nominated for election by the Fund as a 
Trustee of the Fund, his name, municipality, province or state of residence and country of residence, his 
principal occupation, business or employment held presently and within the five preceding years, the date 
of his election or appointment as Trustee of the Fund and as a director of Supremex, the committees on 
which he serves and other boards of companies on which he serves. The summary also indicates whether 
the nominee is independent and the number of Units beneficially owned, directly or indirectly, or 
controlled or directed by him as at March 22, 2010. 

NAME PRINCIPAL OCCUPATION 

 
Gilles Cyr 
La Prairie, 
Québec, Canada 

Trustee since February 10, 2006 
Director since July 31, 1995 

Not Independent 

Number of Units: 415,200 

 
President and Chief Executive Officer of Supremex Inc. 

Gilles Cyr is the President and Chief Executive Officer of Supremex and has 
held this position since October 2004. Mr. Cyr has held various positions with 
Supremex since 1992, first as Chief Financial Officer, later as Vice-President 
and General Manager of Supremex's Eastern Region, from January 1996 to 
January 2006 and has held again such position since November 2006. Prior to 
joining Supremex, Mr. Cyr was a partner at Arthur Andersen LLP, where he 
worked for ten years. Mr. Cyr holds a Bachelor's Degree in Commerce from the 
University of Québec at Trois-Rivières and is also a Chartered Accountant.  

 
L.G. Serge Gadbois(1) * 
Boucherville,  
Québec, Canada 

Trustee since March 31, 2006 
Director since March 31, 2006 

Independent 

Number of Units: 12,000 

 
Corporate Director 

L.G. Serge Gadbois is a corporate director of Industrial Alliance, Insurance and 
Financial Services Inc. and Cogeco Cable Inc. Previously, Mr. Gadbois held 
various positions at Metro Inc. such as Senior Vice-President, Finance, from 
1997 until February 2006, and was also Vice-President Finance from 1985 to 
1997. Prior to this, he served as Controller and Director of Financial Services at 
the School Council of the Island of Montreal for eight years. He holds a Master 
of Business Administration from the École des Hautes Études Commerciales 
and is a member and Fellow of the Quebec Order of Chartered Accountants. 
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NAME PRINCIPAL OCCUPATION 

 
Georges Kobrynsky(1)(2) 
Montreal,  
Québec, Canada 

Trustee since March 31, 2006 
Director since March 31, 2006 

Independent 

Number of Units: 1,900 

 
Senior Vice-President, Investment Forest Products of the Société générale 
de financement du Québec 

Georges Kobrynsky is Senior Vice-President, Investments Forest Products of 
the Société générale de financement du Québec and is a trustee of SFK Pulp 
Fund. Previously, Mr. Kobrynsky held various senior positions at Domtar Inc. 
over 30 years including Senior Vice-President, Pulp and Paper Sales, 
Marketing/Customer Relations Group from 2001 to 2005 and Senior Vice-
President, Communication Papers Division from 1995 to 2001. He also held a 
position at the Ministry of the Environment of Canada from 1971 to 1975. 
Mr. Kobrynsky has completed the Senior Executive Program from University 
of Western, Ontario. He also holds a Master of Business Administration from 
McGill University, a Bachelor's degree in Sciences from the Université Laval 
and a Bachelor's of Arts degree from the Université de Montréal. 

 
Herbert Lukofsky(1)(2) 

St-Lambert,  
Québec, Canada 
 
Trustee since March 31, 2006 
Director since March 31, 2006 

Independent 

Number of Units: 0 

 
Corporate Director 

Herbert Lukofsky has been a corporate director of numerous public and private 
companies including Liquidation World Inc., Société de développement de 
Montréal, Solareh Inc., LaGran Inc., International Aqua Foods Inc., Hallmark 
Technologies Inc. and Inventronics Inc. Previously, Mr. Lukofsky was a tax 
partner and head of tax division at the Montreal office of Arthur Andersen LLP 
from 1970 to 1984 and President of Lukofsky Lajoie & Associates, a business 
consulting firm specializing in mergers and acquisitions, from 1984 to 1992. 
Mr. Lukofsky holds a Bachelor's degree in Commerce from Concordia 
University and a Chartered Accountancy Designation from McGill University. 

 
Harolde M. Savoy(2) 
Dallas,  
Texas, United States 
 
Trustee since March 31, 2006 
Director since March 31, 2006 

Independent 

Number of Units: 10,000 

 
President of Entreprises Dominion Blueline Inc. and Rediform Inc. 

Harolde M. Savoy has been the President of Entreprises Dominion Blueline Inc. 
since 1990 and also President of Rediform Inc., a subsidiary based in Dallas, 
Texas. For the past 27 years, Mr. Savoy has held different positions within 
Entreprises Dominion Blueline Inc. such as General Manager and Vice-
President of Sales and Marketing, General Manager of Dominion Envelope 
Inc., a subsidiary, and Production Superintendent. He holds a Master of 
Business Administration as well as a Bachelor of Art in Economics from the 
University of Western, Ontario. 



45 

NAME PRINCIPAL OCCUPATION 

 
Melinda Lee 
Dartmouth 
Nova Scotia, Canada 
 
Trustee since August 5, 2009 
Director since August 5, 2009 

Independent 

Number of Units: 0 

 
Vice-President Investments of Clarke Inc. 

Melinda Lee is the Vice-President of Investments of Clarke Inc. since May 
2006. Prior to joining Clarke, Ms. Lee has been the Vice-President of Geosam 
Investments Limited for three years and has gained seven years of public 
accounting experience at Chartered Accountant firms in Ottawa and Halifax. 
She holds a Bachelor of Business Administration from St. Francis Xavier 
University in Antigonish, Nova Scotia.  

   
(1) Member of the Audit Committee. 
(2) Member of the Compensation, Corporate Governance and Nominating Committee. 
* Chairman of the Board of Trustees and Board of Directors. 

Certain proposed nominees are directors or trustees of other reporting issuers. These are as follows: 

DIRECTOR/TRUSTEE REPORTING ISSUER 

L.G. Serge Gadbois Industrial Alliance, Insurance and Financial Services Inc.  
Cogeco Cable Inc. 

Georges Kobrynsky SFK Pulp Fund  

Melinda Lee Royal Host Real Estate Investment Trust  
 

Meetings and Attendance 

As at December 31, 2009, the Board of Trustees (including the Board of Directors) and its standing 
committees met as follows: 

 REGULAR TELEPHONE TOTAL 

Board 5 1 6 

Audit 4 1 5 

Compensation, Corporate Governance and 
Nominating 

7 1 8 

Total 16 3 19 
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The following is the record of attendance for each Trustee at Board and Committee meetings as at 
December 31, 2009. The overall attendance record at Board and Committee meetings was 100%. 

NAME OF TRUSTEE BOARD AUDIT COMPENSATION 

Gilles Cyr 6 0 0 

L.G. Serge Gadbois 6 5 0 

Georges Kobrynsky 6 5 8 

Herbert Lukofsky 6 5 8 

Harolde M. Savoy 6 0 8 

Melinda Lee(1) 2 0 0 

Total 32 39 

Overall Attendance 100% 100% 
   
(1) Melinda Lee was appointed as Trustee on August 5, 2009. 
 
Directors of Supremex 

Under the Fund Declaration of Trust, the Fund has agreed that the Board of Directors of Supremex shall 
be composed of the Trustees, unless otherwise agreed by the independent Trustees. Two thirds of the 
Trustees and directors of Supremex shall be residents of Canada and the majority shall qualify as 
independent within the meaning of applicable securities law. 

INTERESTS OF CERTAIN PERSONS OR COMPANIES IN THE MATTERS TO BE ACTED 
UPON 

As at March 22, 2010, the Trustees and the directors and officers of Supremex and their associates, as a 
group, beneficially owned, directly or indirectly, or exercised control or direction over, an aggregate of 
approximately 1,162,416 Units representing approximately 3.97% of the outstanding Units. Immediately 
after giving effect to the Arrangement, it is anticipated that the current Trustees and the directors and 
officers of Supremex and their associates, as a group, would beneficially own, directly or indirectly, or 
exercise control or direction over, an aggregate of approximately 1,162,416 Common Shares representing 
approximately 3.97% of the outstanding Common Shares (assuming no Dissent Rights are exercised).  

None of the principal holders of Units or any Trustee, director or officer of the Fund or Supremex, as the 
case may be, or any associate or affiliate of any of the foregoing persons, has or had any material interest 
in any transaction in the last three years or any proposed transaction that materially affected, or will 
materially affect, the Fund or any of its affiliates, except as disclosed above or elsewhere in this 
Information Circular or in documents incorporated herein by reference. 

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS 

Corporate Cease Trade Orders or Bankruptcies 

To the knowledge of the Fund and Supremex, in the last ten years, no Trustee of the Fund nor any director 
or executive officer of Supremex is or has been a director or executive officer of any company that, while 
that person was acting in that capacity, (a) was the subject of a cease trade order or similar order, or an 
order that denied the relevant company access to any exemptions under securities legislation, for a period 
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of more than 30 consecutive days, (b) was the subject of an event that resulted, after that person ceased to 
be a director or executive officer, in the company being the subject of a cease trade order or similar order 
or an order that denied the relevant company access to an exemption under securities legislation, for a 
period of more than 30 consecutive days or (c) or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or 
was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets, except for:  

(a) Mr. Gilles Cyr who was from June 2003 to November 2004, a shareholder and a director of Précis 
Métal Inc., which filed for bankruptcy in November 2004 pursuant to the Bankruptcy and Insolvency 
Act (Canada),  

(b) Mr. L.G. Serge Gadbois who was a director of Mecachrome International Inc. since May 2006, which 
filed for protection with the Quebec Superior Court under the Companies' Creditor Arrangement Act 
(Canada) on December 12, 2008 and has obtained similar protection from the Courts for its French 
subsidiaries under the safeguard procedure (procédure de sauvegarde) in France, and 

(c) Ms. Melinda Lee who was from May 2007 to October 2009 a director of Shermag Inc., which filed 
for protection with the Quebec Superior Court under the Companies' Creditor Arrangement Act 
(Canada) on May 5, 2008. Shermag Inc.'s common shares were suspended from trading on the TSX 
since May 1, 2009 and Shermag Inc. is subject to a cease trade order since November 20, 2009.  

Penalties or Sanctions 

To the knowledge of the Fund and Supremex, no Trustee nor any director or executive officer of 
Supremex, (i) has been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement with a 
securities regulatory authority or (ii) has been subject to any other penalties or sanctions imposed by a 
court or regulatory body that would likely be considered important to a reasonable investor in making an 
investment decision. 

Personal Bankruptcies 

To the knowledge of the Fund and Supremex, in the last ten years, no Trustee nor any director or 
executive officer of Supremex has become 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 the assets of the director or 
executive officer. 
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COMPENSATION OF TRUSTEES 

Compensation of Trustees  

The table below shows the fee schedule for 2009. All fees are in Canadian dollars. 

NAME OF TRUSTEE FEES EARNED 

Gilles Cyr nil 

L. G. Serge Gadbois(1)* $52,500 

Georges Kobrynsky(1)(2) $46,000 

Herbert Lukofsky(1)(2) $48,000 

Harolde M. Savoy(2) $38,000 

Melinda Lee $12,054 
   
(1) Member of Audit Committee. 
(2) Member of Compensation, Corporate Governance and Nominating Committee. 
* Chairman of the Board. 
 
Narrative Discussion 

The Fund pays a premium retainer to the Chairman and the Chair of the two Committees. These 
premiums have been reviewed by Aon Consulting and are competitive with a group of companies or 
income trusts that are comparable to the Fund and Supremex in size, financial structure or business 
strategy (the "Comparative Group"). 
 
Trustees' and Directors' Liability Insurance 

The Trustees, directors and officers of Supremex are covered under a director's insurance policy that 
provides an aggregate limit of liability to the insured trustees, directors and executive officers of 
$35 million and the premium paid in 2009 was $166,835.  

COMPENSATION DISCUSSION AND ANALYSIS 

Compensation Discussion and Analysis 

The current compensation of the Trustees of the Fund and officers of Supremex has been determined 
through negotiations in the context of the Initial Public Offering of the Fund completed on March 31, 
2006 and updated since then based on reports received by the Compensation, Corporate Governance and 
Nominating Committee. 

Objective of Compensation Program 

Within the Fund and Supremex, remuneration plays an important role in attracting and retaining key 
members of the management team. The Fund and Supremex are committed to a compensation policy that 
drives business performance, is competitive in the short-term and in the long-term and encourages 
entrepreneurial behaviour. 
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What the Compensation Program is Designed to Reward 

Plans and programs are designed so as to constitute adequate reward for services and incentive for the 
senior Management team to implement both short-term and long-term strategies aimed at increasing unit 
value and creating economic value. The Fund's and Supremex’s compensation strategy is therefore 
heavily weighted towards pay-for-performance components. Actual rewards are directly linked to the 
results of the Fund. Financial performance targets set each year represent a required return on capital 
employed of the Fund's financial results and are therefore aligned with Unitholder interests. 

The compensation policy for the 2009 fiscal year was determined based on the review of market practices 
as well as an analysis of the performance of the organizations forming part of the Comparative Group. 
The Compensation, Corporate Governance and Nominating Committee believes that the compensation 
policy is generally competitive with that offered by Canadian corporations of similar size having 
operations in similar markets. 

Remuneration potential as well as the allocation of various remuneration and incentive components have 
been established in order to compete with remuneration practices of the Comparative Group. In this 
respect, the Fund and Supremex identifies remuneration practices and remuneration levels of publicly 
traded Canadian companies, income trusts and certain other comparable private companies, that similarly 
to the Fund and Supremex, are involved in the print and the paper converting industry, and those of other 
publicly traded and privately-owned Canadian companies of comparable size in terms of revenue. 
Seventeen companies or income trusts are considered comparative companies and include Ainsworth 
Lumber Co. Ltd., Brampton Brick Limited, Davis & Henderson Income Fund, Gildan Activewear Inc., 
Goodfellow Inc., H. Paulin & Co. Limited, International Forest Products Limited, Intertape Polymer 
Group Inc., IPL Inc., Polyair Inter Pack Inc., Stella-Jones Inc., The Data Group Income Fund, Velan Inc., 
Western Forest Products Inc. and Winpak Limited and certain other comparable private companies. In 
addition, the Fund and Supremex reviews general compensation surveys on an annual basis to compare 
the Fund’s and Supremex’s compensation policies to generally accepted practices for publicly traded 
companies. When analyzing the remuneration practices and levels of the Comparative Group, the 
Compensation, Corporate Governance and Nominating Committee also takes into consideration the 
Fund’s financial targets and past performance. 

Compensation Consultant 

During the year ended December 31, 2009, the Fund and Supremex reviewed their compensation policy 
following a review conducted by AON Consulting. During such process, the compensation policies of the 
Comparative Group were analyzed in light of the size of the Fund and Supremex, the geographic markets 
in which Supremex operates and the responsibilities given to its executive officers. 

With regard to the assistance provided in the compensation policy review process and other compensation 
matters of the Fund and Supremex, AON Consulting was paid fees totaling $18,032 during the last fiscal 
year. AON Consulting was retained by the Fund and Supremex in 2009 to perform other work mainly 
related to the pension plans. 

Elements of Compensation Program, Determination and Rationale for Amounts of each Element 

The elements of the executive compensation program are the Base Salary, the Annual Incentive (Bonus), 
Management Profit Sharing Plan and the Pension Plan. A new long-term incentive plan was adopted on 
February 16, 2010. In March 2006, at the time of the Initial Public Offering, 2,364,228 Units were issued 
to the management employees of Supremex (the "Management Employees") for a cash consideration to 
amend the then existing Management Profit Sharing Program. The Units are held in escrow and 50% 
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were released on April 1, 2008 and 25% were released on April 1, 2009. All the remaining Units held in 
escrow will be released on April 1, 2010, subject to earlier release under certain circumstances or sold to 
Supremex for a nominal consideration of $0.01 per Unit in the event of the voluntary departure of the 
employee or the termination by Supremex for cause prior to the expiry of the four year escrow period. 

The performance and related salary level, annual bonus target and amount of payment under the 
management profit sharing plan for the Named Executive Officers other than the CEO, is reviewed and 
approved annually by the CEO and the Compensation, Corporate Governance and Nominating 
Committee. The compensation for the CEO, as described at the end of this section, is recommended by 
the Compensation, Corporate Governance and Nominating Committee and approved by the Board of 
Trustees. 

Perquisites and personal benefits provided to senior management reflect competitive practices and 
particular business needs. 

Base Salary 

For the 2009 fiscal year, base salary was re-evaluated based on the principles established following the 
review of the Comparative Group, as well as on more subjective criteria such as internal equity and 
performance of each senior executive. Base salary is competitive with the median of the base salaries 
offered by the Canadian companies included in the Comparative Group. The objective is to move over 
time the Named Executive Officers who provide a substantial value to the Fund to the 75th percentile. 

The Compensation, Corporate Governance and Nominating Committee will re-evaluate the base salary 
component of the compensation for the Fund's executive officers to ensure that it reflects salaries offered 
for positions involving similar responsibilities and complexity, internal equity comparisons, as well as the 
ability and experience of the Fund's executive officers. 

Annual Incentive (Bonus) 

The annual incentive (bonus) plan aims at encouraging the achievement of financial performance targets 
and rewarding the executive officers based on Supremex's success. 

The Management Employees are entitled to their annual bonus if Supremex's profits or the business unit 
of which the Named Executive Officer is in charge of is in excess of 20% of return on capital employed 
("ROCE"), or if the profit of the current year is in excess of the previous year's profit, with a minimum 
ROCE of 11.5%. ROCE is defined as the operating profit before the accrual for the bonus and profit 
sharing plans for the Management Employees and before the corporate charges for the business units, 
divided by the capital employed, which is based among other factors on the sum of (i) the average 
working capital for the preceding year; (ii) the net book value of the main manufacturing equipment and 
the other assets for the preceding year; and (iii) a value allocated for goodwill. For the head office, the 
ROCE is based on the Adjusted EBITDA before any accruals for bonus and profit sharing to the 
Management Employees divided by the total capital employed. The base bonus is a percentage of the base 
salary of the employees. 

Under the annual incentive (bonus) plan, a bonus is fully paid if the EBITDA is above the target return 
level or if the actual EBITDA of the current year exceed the prior year's EBITDA. If the actual EBITDA 
is not higher than the target return level or the prior year's EBITDA, but is higher than the minimum 
return level, then the bonus will be prorated. For the 2009 fiscal year, the Fund’s actual EBITDA was 
below the target level, thus 63.3% of the base bonus was paid for the Named Executive Officers, except 
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for Stewart Emerson who was entitled to 40.6% of base bonus based on the results of the business unit he 
is in charge of.  

Each year, the Compensation, Corporate Governance and Nominating Committee establishes payout 
percentages for bonuses to all executive officers. For the 2009 fiscal year, payout percentages awarded, 
other than to the Chief Executive Officer, ranged from 20% to 35% of base salary if the required return 
levels were achieved. The Compensation, Corporate Governance and Nominating Committee reviewed 
the bonus plan and believes that its underlying principles are sufficiently defined and adequately 
encourage the executive officers to excel. This annual incentive (bonus) plan is competitive with the 
median of bonus plans offered by the corporations included in the Comparative Group. 

Management Profit Sharing Plan 

The Management Employees are entitled to share in Supremex's profits which are in excess of a 
minimum return of capital employed "ROCE" as described above. For the head office, the ROCE is based 
on the EBITDA before any accruals for bonus and profit sharing to Management Employees divided by 
the total capital employed. The targeted level of return is 20%. For the profit sharing, the business units 
accumulate a percentage of the operating profit either if the profit exceeds the targeted level of 20% 
return or if the actual results of the current year exceed the previous year's results and are above 11.5% 
ROCE. In the event that the return of a business unit is below 11.5%, there is no profit sharing payable. 
The purpose of the management profit sharing plan is to provide incentive to the Management Employees 
to grow EBITDA through the sharing of up to 20% of any improvement in EBITDA assuming the same 
tangible asset base. If there is an acquisition in the course of a fiscal year, the assets are added to the base 
of the tangible asset base on a pro-rata basis. The management profit sharing plan is administered by the 
Compensation, Corporate Governance and Nominating Committee.  

Pension Plan 

Up until December 31, 2008, Supremex offered to contribute 9% of eligible salary (i.e., base salary and 
bonus) of its Named Executive Officers to their RRSPs. This contribution was limited by the Tax Act and 
is indicated under the column  "All other compensation" in the summary compensation table for 2007 and 
2008.  
 
As of January 1, 2009, the Named Executive Officers joined the existing pension plan for non-unionized 
employees. Under its defined benefit component, this plan gives them an annual retirement annuity equal 
to 1.5% of the average of their three best salary years, multiplied by their number of credited years of 
service after January 1, 2009. For the purposes of the pension plan, salary includes commissions and 
bonuses. The Compensation, Corporate Governance and Nominating Committee firmly believes that this 
type of pension plan helps it retain its employees in the long term and enables them to benefit from 
reasonable retirement income.  
 
This annuity, which is payable throughout their lifetimes, is guaranteed for five years and 60% of the 
annuity is reversible to the surviving spouse. Normal retirement age is 65. Members are eligible for early 
retirement effective at 55 years of age. The applicable reduction for early retirement is 3% for each year 
preceding age 61, with a possibility of retirement without reduction as of 61 years of age. Members who 
retire at 61 also receive an annual temporary annuity payable until 65 years of age equal to $120 per year 
of service, subject to a maximum of 30 years. Members must make a contribution to the plan equal to 2% 
of their salary. In addition, a flexible aspect allows members to pay ancillary contributions that will serve 
to give them ancillary benefits when they retire. Years of service beyond those in the service of Supremex 
cannot be credited to the pension plan. 
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The pension plan also includes a defined contribution component pursuant to which members contribute 
up to 4% of their salary. The employer also contributes an amount equal to 50% of the member’s 
contribution.  
 
All the described pension plan provisions are subject to the limits prescribed by the Tax Act. The Named 
Executive Officers generally reach the maximum annuity threshold currently in effect and the amount of 
their contribution to the defined contribution component is less than $1,000 per year. 
 
The following table sets out the defined benefit obligation component under the pension plan offered to 
the Named Executive Officers. These amounts were calculated according to the actuarial assumptions 
described in note 8 of the Fund’s audited consolidated financial statements for the year ended December 
31, 2009 and 2008.  
 

(1) Benefits are limited by the Tax Act. Projected benefits are based on the member’s current salary level. 
(2) The accrued benefit obligation represents the estimated value of the retirement benefits on the date indicated. 
(3) The difference attributable to compensation elements represents the estimated value of the retirement benefits accrued for 2009, less the 
member’s contribution. 
(4) The difference attributable to non-compensation elements includes the amount of the contribution made by the member, interest on the accrued 
benefit obligation and realized gains or losses other than related to the member’s remuneration. 
(5) Mr. Stewart Emerson is a vested member as a non-executive employee prior to 2009. The annuity credit for this prior vesting is 1.0% of the 
average of the best three years of salary per year of service. 
 
The following table shows the defined contribution obligation component under the pension plan offered 
to the Named Executive Officers. 
 

Name Accumulated value at 
start of year 

Compensatory (1) 
($) 

 

Non-compensatory (2) 
($) 

 

Accumulated value at 
year end 

($) 
Gilles Cyr 0 200 420 620 
Stéphane Lavigne 0 200 541 741 
Stewart Emerson 0 200 661 861 
Manon Cloutier 0 368 996 1,364 

(1) The compensation amount corresponds to the amount of the contribution paid by Supremex into the member’s account. 
(2) The non-compensation amount includes the contribution paid by the members and return generated for this component of the plan. 

 
Deferred Share Unit Plan 

On February 16, 2010, the Board of Directors adopted a deferred share unit plan. Pursuant to the deferred 
share unit plan, certain Named Executive Officers may be granted units, which are subject to stringent 
vesting rules, the value of which is tied to the market price of the Units and following the completion of 
the Arrangement, the Common Shares. The goal of the deferred share unit plan is, in particular, to align 
the interests of members and unitholders, to better balance the evaluation of Supremex’s short-term and 
long-term performance, to ensure better retention of Named Executive Officers, to make compensation 
more competitive and effective and to promote the achievement of Supremex’s strategic plan. 
 

Payable annual benefits (1)

($) 
Name Years of 

credited 
service  

(number) 
 

At fiscal 
year-end 

At 65 years 
of age 

Accrued 
benefit 

obligation at 
start of fiscal 

year (2) 
($) 

Difference 
attributable to 
compensation 
elements (3) 

($) 
 

Difference 
attributable to 

non-
compensation 
elements (4) 

($) 
 

Accrued 
benefit 

obligation at 
fiscal year-

end (2) 
($) 

 
Gilles Cyr 1.00 2,400 40,400 0 12,700 9,300 22,000 
Stéphane Lavigne 1.00 2,400 53,600 0 9,500 9,300 18,800 
Stewart Emerson (5) 5.50 13,400 59,400 64,400 10,600 37,300 112,300 
Manon Cloutier 1.00 2,400 56,800 0 7,400 8,500 15,900 
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As part of the plan, in 2010, the Named Executive Officers will be awarded units, the value of which will 
be paid upon their retirement or any termination of employment, except dismissal for fraudulent conduct. 
The amount of the payment will be equal to the number of units vested multiplied by the average closing 
price of a Common Share following the completion of the Arrangement, during the 20 days preceding the 
date of termination of employment. Such grants will include vesting rules that will provide that no unit 
will vest if the executive leaves Supremex before 60 years of age and within five years following the 
grant. Sixty-seven percent of the units will vest on the fifth anniversary date of the grant and all the units 
will vest after 60 years of age. In the event of death or termination of employment following a material 
event, as defined by the deferred share unit plan, all the units granted will be payable.  
 
Chief Executive Officer 

For the 2009 fiscal year, the CEO's base salary and bonus were based upon the same principles as those 
used for the other executive officers of Supremex. The CEO's compensation package was determined by 
the Compensation, Corporate Governance and Nominating Committee. Gilles Cyr's base salary was fixed 
at $275,000 and was increased to $280,000 on April 1, 2009. The payout percentages for his annual bonus 
ranged from 0% of his base salary to 50% of his base salary, depending on the actual financial 
performance of Supremex, the whole in accordance with the Fund's and Supremex’s compensation 
policies. For the 2009 fiscal year, the amount of bonus paid to the CEO represented 31.7% of his base 
salary.  

The base salary and bonus of the CEO is below the median of the base salaries and bonus offered by the 
corporations included in the Comparative Group. 

Compensation matters relating to the CEO are approved by the Board of Trustees on the recommendation 
of the Compensation, Corporate Governance and Nominating Committee. 

Performance Graph 

The following graph compares the total cumulative return on $100 invested in Units of the Fund on the 
TSX with the cumulative total return on the S&P/TSX Composite Index and the Canadian Income Trust 
Index (assuming reinvestment of distributions as of the date of payment of same) from the Initial Public 
Offering of the Fund to March 17, 2010. 
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(1) Assumes distributions paid by the Fund are reinvested in Units. Source: Bloomberg. 
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This graph demonstrates that the value of the return on the Units of the Fund has decreased since its 
Initial Public Offering of Units. The trend in Supremex’s compensation to the Named Executive Officers 
has generally followed the trend in the performance graph. 

EXECUTIVE COMPENSATION 

Summary Compensation Table 

The following table provides a summary of the compensation being earned in respect of three most 
recently completed financial years by the Named Executive Officers for services rendered in all capacities 
to the Fund and Supremex. 

Name and Principal 
Position with 
Supremex 

Year 
 

Salary  
Paid 
($) 

Non-Equity 
Incentive Plan 
Compensation

($) 

Pension 
Value 

($) 

All Other 
Compensation (1) 

($) 

Total 

($) 

   
Annual 

incentive plan 
   

Gilles Cyr(2) 

President and Chief 
Executive Officer 

2009 
2008 
2007 

 

278,750 
268,750 
250,000 

 

88,629 
130,789 
145,665 

 

12,900 
— 
— 

0 
20,000 
19,000 

380,279 
419,539 
414,665 

Stéphane Lavigne(2) 

Vice-President, Chief 
Financial Officer and 
Corporate Secretary 

2009 
2008 
2007 

 

218,750 
211,250 
200,000 

 

48,746 
71,577 

105,517 
 

9,700 
— 
— 

0 
20,000 
19,000 

277,196 
302,827 
324,517 

Stewart Emerson(2) 

Vice-President and 
General Manager, 
Central Region 

2009 
2008 
2007 

 

201,115 
185,904 
175,000 

 

27,697 
84,014 

101,731 
 

10,800 
— 
— 

— 
20,000 
19,000 

239,612 
289,918 
295,731 

Manon Cloutier(2) 
Corporate Controller 
and Treasurer 

2009 
2008 
2007 

134,500 
128,500 
123,000 

17,219 
24,731 
34,948 

7,768 
— 
— 

— 
13,392 
12,960 

159,487 
166,623 
170,908 

    
(1) All other compensation includes contributions to a registered retirement savings plan. 
(2) As of March 22, 2010, 415,200 units of the Fund were held by Gilles Cyr, 300,700 by Stéphane Lavigne, 210,000 by 

Stewart Emerson and 56,959 by Manon Cloutier. 
 
Termination of Employment, Change of Responsibilities and Employment Agreements 

Supremex has entered into an employment agreement with each of the Named Executive Officers 
(collectively, the "Employment Agreements"). The Employment Agreements set out the duties and 
responsibilities and annual compensation (including the base salary) and benefits of the applicable Named 
Executive Officer and include confidentiality and non-competition covenants. 

The initial base salary is as follows for each of the Named Executive Officers, subject to annual increases 
based on a cost-of-living adjustment and other increases as may be determined by Supremex: 
(i) Gilles Cyr, $280,000, (ii) Stéphane Lavigne, $220,000, (iii) Stewart Emerson, $195,000, and 
(iv) Manon Cloutier, $136,000. In addition, the Named Executive Officers are eligible to receive an 
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annual bonus calculated on the basis of 50% of the annual base salary in the case of the CEO, on the basis 
of 35% of the annual base salary in the case of the Vice-President, Chief Financial Officer and the Vice-
President and General Manager and on the basis of 20% of the annual base salary in the case of the 
Corporate Controller, and also participate in the amended management profit sharing plan of Supremex. 

The confidentiality covenants apply indefinitely, while non-competition covenants apply during the 
Named Executive Officer's employment and for a period of two years (nine months in the case of Manon 
Cloutier) following the termination of his or her employment with Supremex. 

In the event of the termination of the Named Executive Officer's employment by Supremex without cause 
or by the Named Executive Officer in certain circumstances, the Employment Agreements provide that 
each Named Executive Officer will receive an aggregate amount equal to two times the base salary, target 
bonus and profit sharing, plus certain benefits (equivalent of nine months in the case of Manon Cloutier). 
Such amounts would represent approximately $890,000 for Gilles Cyr, $643,000 for Stéphane Lavigne, 
$593,000 for Stewart Emerson and $141,000 for Manon Cloutier. In the event of a change of control of 
the Fund, the Named Executive Officers, other than Manon Cloutier, could be entitled to the same amount 
upon termination of their employment. 

In addition to the Employment Agreements described above, Supremex has entered into employment 
agreements with the other management employees that include non-competition covenants following the 
termination of their employment with Supremex. 

Indebtedness of Trustees, Directors and Executive Officers 

None of the Trustees, directors or executive officers of Supremex, nor any associate of such Trustees, 
directors or executive officers of Supremex are, as at March 22, 2010, indebted to the Fund or any of its 
subsidiaries. Additionally, the Fund has not provided any guarantee, support agreement, letter of credit or 
similar arrangement or undertaking in respect of any indebtedness of any such person to any other person 
or entity. 

The Compensation, Corporate Governance and Nominating Committee 

The Compensation, Corporate Governance and Nominating Committee consults generally with, and 
makes recommendations to the Board of Trustees on matters concerning executive compensation, 
including individual salary rates and other supplemental compensation. 

CORPORATE GOVERNANCE DISCLOSURE 

Guidelines 

The Board of Trustees considers good corporate governance practices to be an important factor in the 
overall success of the Fund. Under the rules of the Canadian securities regulators, the Fund is required to 
disclose information relating to its system of corporate governance with reference to certain standards 
adopted by the CSA. The Fund's disclosure addressing each of these standards is set out in Appendix F of 
this Information Circular. 
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APPOINTMENT OF AUDITORS 

Appointment of Auditors 

The persons named in the enclosed form of proxy intend to vote FOR the reappointment of Ernst & 
Young LLP, Chartered Accountants, Montreal, as auditors of the Fund who will serve until the end of the 
next annual Unitholder meeting, until their successors are appointed or until the Arrangement becomes 
effective at a remuneration to be determined by the Trustees of the Fund. Ernst &Young LLP have been 
the auditors of the Fund since February 10, 2006. 

Audit Fees 

During the year ended December 31, 2009 and 2008, the Fund retained its principal accountant, 
Ernst &Young LLP, to provide services in the categories and for the approximate amounts that follow: 

FEES 2009 2008 

Audit Fees 160,000 190,000 

Audit-Related Fees  75,000 103,500 

Tax Fees  2,200 8,650 

All Other Fees 6,670 6,610 

Total 243,870 308,760 
 

The nature of each category of fees is described below. 

Audit fees. Audit fees were paid for professional services rendered for the audit of the Fund's annual 
financial statements. 

Audit-related fees. Audit-related fees were paid for assurance and related services that are reasonably 
related to the performance of the audit or review of the annual financial statements and are not reported 
under the audit fees item above. These services consisted primarily of quarterly review and the audit of 
the pension plans. 

Tax fees. Tax fees were paid for various consultations and the review of tax returns. 

All other fees. Fees paid for services other than the audit fees, audit related fees and for fees described 
above. These services consisted primarily of translation services.  

Additional details with respect to the Audit Committee and the above-mentioned fees can be found in 
section "Audit Committee Information" of the AIF, which can be viewed at www.sedar.com. 

OTHER INFORMATION 

General  

The Trustees of the Fund know of no matter to come before the Meeting other than the matters referred to 
in the accompanying notice of the Meeting.  
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Interest of Insiders in Material Transactions 

Except as disclosed elsewhere herein, no Trustee, director, senior officer or other insider, as applicable, of 
the Fund and of Supremex, nor any associate or affiliate of the foregoing persons has any substantial 
interest, direct or indirect, in any material transaction.  

Legal Matters 

Certain Canadian legal matters in connection with the Arrangement will be reviewed on behalf of the 
Fund by Stikeman Elliott LLP, Canadian legal counsel to the Fund. 
 
Additional Information 

Additional information relating to the Fund and Supremex is available electronically on SEDAR at 
www.sedar.com. Financial information is provided in the audited financial statements of the Fund and 
Supremex and related management’s discussion and analysis, which are also available on SEDAR. 
Unitholders may also contact the Fund at its principal and head office is located at 7213 Cordner, LaSalle, 
Québec, Canada, H8N 2J7, facsimile number: (514) 595-3092 to request copies of the financial 
statements and Management’s Discussion and Analysis. 
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APPROVAL OF TRUSTEES 

The contents and the sending of this Information Circular to Unitholders of the Fund have been approved 
by the Trustees of the Fund. 

Dated at the City of Montreal, in the Province of Québec, this 24th day of March, 2010. 

 

 
BY ORDER OF THE TRUSTEES OF 
SUPREMEX INCOME FUND 

 

(signed) Gilles Cyr 
President, Chief Executive Officer and Trustee of 
Supremex Income Fund 
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AUDITOR'S CONSENT 

To: The Board of Trustees of Supremex Income Fund and the Board of Directors of Supremex Inc. 

We have read the Management Information Circular dated March 24, 2010 with respect to a Plan of 
Arrangement involving Supremex Income Fund, Supremex Inc. and the Fund's unitholders. We have 
complied with Canadian generally accepted standards for an auditor’s involvement with arrangement 
documents. 

We consent to the incorporation by reference in the above-mentioned Management Information Circular 
of our reports to the unitholders of the Fund on the consolidated balance sheets of Supremex Income Fund 
as at December 31, 2009, 2008 and 2007 and the consolidated statements of (loss) earnings and deficit, 
cash flows and comprehensive (loss) income for the years then ended. Our reports are dated February 5, 
2010, February 6, 2009 and February 8, 2008.  

(signed) "Ernst & Young LLP" 
Chartered Accountants 
Montreal, Canada 
March 24, 2010 
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GLOSSARY OF TERMS 

The following is a glossary of certain terms used in this Information Circular, including the Summary 
hereof. 

"1933 Act" means the United States Securities Act of 1933, as amended; 

"1934 Act" means the United States Securities Exchange Act of 1934, as amended; 

"2007 Information Circular" has the meaning ascribed to it under "Statement of Corporate Governance 
Practices – Ethical Business Conduct" attached to this Information Circular as Appendix F; 

"AIF" means the annual information form of the Fund dated March 22, 2010 in respect of the Fund's 
financial year ended December 31, 2009, incorporated by reference in this Information Circular; 

"Annual Report" means the annual report of the Fund in respect of the Fund's financial year ended 
December 31, 2009; 

"Arrangement" means the proposed arrangement, under the provisions of Section 192 of the CBCA, on 
the terms and conditions set forth in the Plan of Arrangement as supplemented, modified or amended; 

"Arrangement Agreement" means the arrangement agreement dated as of March 22, 2010, among the 
Fund, Supremex and Newco pursuant to which the Fund, Supremex and Newco have proposed to 
implement the Arrangement, a copy of which agreement is attached as Appendix C to this Information 
Circular, including any amendments thereto; 

"Arrangement Resolution" means the special resolution in respect of the Arrangement and related 
matters, in substantially the form attached as Appendix A to this Information Circular, to be voted upon 
by Unitholders at the Meeting; 

"Articles of Arrangement" means the articles in respect of the Arrangement required under 
Subsection 192(6) of the CBCA to be filed with the Director after the Final Order has been granted; 

"Audit Committee" means the audit committee of the Fund; 

"Beneficial Unitholder" has the meaning ascribed to it under "General Proxy Matters – Voting of Units – 
Advice to Beneficial Unitholders"; 

"Board" means the Board of Directors and the Board of Trustees jointly; 

"Board of Directors" means the board of directors of Supremex; 

"Board of Trustees" means the board of trustees of the Fund; 

"Business Day" means a day, other than a Saturday, Sunday or statutory holiday, when banks are 
generally open for business in the City of Montreal, in the Province of Québec, for the transaction of 
banking business; 

"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C.44; 

"CDS" means Clearing and Depositary Services Inc.; 
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"CEO" means the President and Chief Executive Officer of Supremex, Mr. Gilles Cyr; 

"Certificate" means the certificate to be issued by the Director pursuant to Subsection 192(7) of the 
CBCA giving effect to the Arrangement; 

"Code of Ethics" has the meaning ascribed to it under "Statement of Corporate Governance Practices – 
Ethical Business Conduct" attached to this Information Circular as Appendix F; 

"Committees" means collectively the Audit Committee and the Compensation, Corporate Governance 
and Nominating Committee; 

"Common Shares" means the common shares in the share capital of Supremex, which common shares 
will be issued to Unitholders in consideration for the surrender of their Units held as of the Effective Date 
to the Fund pursuant to the Arrangement; 

"Comparative Group" has the meaning ascribed to it under "Compensation Discussion and Analysis – 
"What the Compensation Program is Designed to Reward"; 

"Compensation, Corporate Governance and Nominating Committee" means the compensation, 
corporate  governance and nominating committee of the Fund; 

"Conveyance Agreement" means the conveyance agreement to be entered into by the Fund and 
Supremex as part of the implementation of the Plan of Arrangement pursuant to which all of the issued 
and outstanding Newco Shares shall be transferred, assigned and sold by the Fund to Supremex in 
consideration of the issuance of 280,109,142 Common Shares of Supremex in satisfaction of the purchase 
price for the Newco Shares; 

"Court" means the Superior Court of Québec; 

"CSA" means the Canadian Securities Administrators; 

"CSA Audit Committee Rules" has the meaning ascribed to it under "Statement of Corporate 
Governance Practices" attached to this Information Circular as Appendix F; 

"CSA Disclosure Instrument" has the meaning ascribed to it under "Statement of Corporate Governance 
Practices" attached to this Information Circular as Appendix F; 

"CSA Governance Policy" has the meaning ascribed to it under "Statement of Corporate Governance 
Practices" attached to this Information Circular as Appendix F; 

"Demand for Payment" means a written notice to the Fund by a Dissenting Unitholder demanding 
payment of the fair value of its Units in compliance with the Dissent Procedures; 

"Director" means the director appointed under Section 260 of the CBCA; 

"Dissent Procedures" means the dissent procedures described under "The Arrangement– Right to 
Dissent"; 

"Dissent Rights" means the right of a registered Unitholder to dissent to the Arrangement Resolution and 
to be paid the fair value of the Units in respect of which the holder dissents, all in accordance with 
Section 190 of the CBCA, as modified by the Interim Order and the Plan of Arrangement; 
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"Dissenting Unitholders" means registered Unitholders who validly exercise Dissent Rights provided to 
them under the Plan of Arrangement and the Interim Order and whose Dissent Rights remain valid 
immediately before the Effective Time; 

"Distributable Cash" has the meaning ascribed to it under "Management Information Circular – 
Definition of EBITDA, Distributable Cash and Non-GAAP Measures"; 

"EBITDA" has the meaning ascribed to it under "Management Information Circular – Definition of 
EBITDA, Distributable Cash and Non-GAAP Measures"; 

"Effective Date" means January 1, 2011; 

"Effective Time" means 12:01 a.m. (Montreal Time) on the Effective Date; 

"Employment Agreements" has the meaning ascribed to it under "Executive Compensation – 
Termination of Employment, Change of Responsibilities and Employment Agreements"; 

"Final Order" means the final order of the Court approving the Arrangement as such order may be 
amended or varied at any time prior to the Effective Time, or, if appealed, then, unless such appeal is 
withdrawn or denied, as affirmed or as amended on appeal; 

"Financial Statements" means the consolidated financial statements of the Fund for the years ended 
December 31, 2009, 2008 and 2007, together with notes thereto and the auditors' report thereon; 

"Fund" means Supremex Income Fund, an unincorporated, open-ended trust formed pursuant to the Fund 
Declaration of Trust under the laws of the Province of Québec; 

"Fund Declaration of Trust" means the declaration of trust made as of February 10, 2006, as amended 
by an amended and restated declaration of trust dated March 31, 2006, pursuant to which the Fund is 
established, as may be amended, supplemented or restated from time to time; 

"Fund Liquidation Agreement" means the Fund liquidation agreement to be entered into by the Fund 
and Supremex as part of the implementation of the Plan of Arrangement; 

"GAAP" means generally accepted accounting principles as in effect from time to time in Canada; 

"Holder" means a registered holder of Units immediately prior to the Effective Date; 

"Information Circular" means this management information circular of the Fund dated March 24, 2010, 
together with all appendices hereto, distributed to Unitholders in connection with the Meeting; 

"Initial Public Offering" means the offering of 17,500,000 Units issued and sold by the Fund and the 
exercise by the Underwriters of the over-allotment option in the amount of 2,500,000, collectively for an 
initial offering of 20,000,000 Units, pursuant to the prospectus dated March 17, 2006; 

"Interim Order" means the interim order of the Court dated March 24, 2010 in connection with the 
approval of the Arrangement, providing for, among other things, the calling and holding of the Meeting, a 
copy of which order is attached as Appendix B to this Information Circular, as such order may be 
affirmed, amended or modified by any court of competent jurisdiction; 

"Liquidation Agreement" means the liquidation agreement to be entered to by Newco and Supremex as 
part of the implementation of the Plan of Arrangement; 
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"Management" means the senior management of Supremex; 

"Management's Discussion and Analysis" means the management's discussion and analysis of the 
financial condition and results of operations of the Fund for the years ended December 31, 2009 and 
2008; 

"Management Employees" has the meaning ascribed to it under "Compensation Discussion and 
Analysis – Annual Incentive (Bonus); 

"Meeting" means the annual and special meeting of Unitholders to be held on May 7, 2010, and any 
adjournment(s) thereof, to, among other things, consider and vote on the Arrangement Resolution; 

"Minister" has the meaning ascribed to it under "Summary Information – Background to the 
Arrangement"; 

"Named Executive Officers" means the CEO, Chief Financial Officer and the two next most highly 
compensated executive officers of Supremex or its subsidiaries who are currently serving as executive 
officers of Supremex; 

"Newco" means 7351020 Canada Inc., a corporation incorporated on March 15, 2010 under the CBCA; 

"Newco Shares" means the shares in the share capital of Newco; 

"NI 51-102" means National Instrument 51-102 – Continuous Disclosure Obligations; 

"Non-Resident" has the meaning ascribed to it under "Certain Canadian Federal Income Tax 
Considerations"; 

"Note Indenture" means the note indenture entered into by and between 4273681 Canada Inc. and 
Computershare Trust Company of Canada on March 31, 2006, as amended; 

"Notice of Dissent" means a written objection to the Arrangement Resolution by a Unitholder; 

"Notice of Meeting" means the Notice of Annual and Special Meeting of Unitholders which accompanies 
this Information Circular; 

"Offer to Pay" means a written offer to a Dissenting Unitholder by the Fund to pay to such Person the 
fair value of such Person's Units; 

"Person" includes an individual, limited or general partnership, limited liability company, limited liability 
partnership, trust, joint venture, association, body corporate, trustee, executor, administrator, legal 
representative, government (including any governmental entity) or any other entity, whether or not having 
legal status; 

"Plan" or "Plan of Arrangement" means the plan of arrangement attached as Exhibit A to the 
Arrangement Agreement, which agreement is attached as Appendix C to this Information Circular, as 
amended or supplemented from time to time in accordance with the terms thereof; 

"Proposed Legislation" has the meaning ascribed to it under Certain Canadian Federal Income Tax 
Considerations – Unitholders Non-Resident in Canada– Unitholders"; 

"Record Date" means the close of business on March 31, 2010; 
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"Regulation 61-101" means Regulation 61-101 respecting Protection of Minority Security Holders in 
Special Transactions; 

"ROCE" has the meaning ascribed to it under "Compensation Discussion and Analysis – Annual 
Incentive (Bonus)"; 

"SIFT Rules" has the meaning ascribed to it under "Background to and Reasons for the Arrangement–
Background to the Arrangement"; 

"Subsidiary" means, with respect to any Person, a subsidiary (as that term is defined in the CBCA (for 
such purposes, if such person is not a corporation, as if such person were a corporation)) of such Person 
and includes any limited partnership, joint venture, trust, limited liability company, unlimited liability 
company or other entity, whether or not having legal status, that would constitute a subsidiary (as 
described above) if such entity were a corporation; 

"Supremex" means Supremex Inc., a corporation amalgamated pursuant to the provisions of the CBCA 
on March 31, 2006 and a wholly-owned Subsidiary of the Fund; 

"Supremex Notes" means the unsecured subordinated promissory notes issued pursuant to the Note 
Indenture, all of which notes are currently held by the Fund; 

"Supremex Notes Conveyance Agreement" means the Supremex notes conveyance agreement to be 
entered to by the Fund and Newco as part of the implementation of the Plan of Arrangement pursuant to 
which all the assets of the Fund, including the Supremex Notes but excluding the Common Shares of 
Supremex, shall be transferred, assigned and sold by the Fund to Newco for fair market value and, in 
satisfaction of the purchase price for such assets, Newco shall undertake and assume all obligations and 
liabilities of the Fund and the Trustees, including the liability to pay unpaid distributions by the Fund at 
the Effective Time, which will be paid on behalf and for the benefit of the Fund, and Newco shall issue 
Newco Shares to the Fund; 

"Supremex Shareholders" means the holders of Common Shares immediately after the Effective Time; 

"Tax Act" means the Income Tax Act, R.S.C. 1985, c.1. (5th Supp), as amended, including the regulations 
promulgated thereunder; 

"Transfer Agent" means Computershare Investor Services Inc.; 

"Trustee" or "Trustees" means the trustees of the Fund or any one of such trustee; 

"TSX" means the Toronto Stock Exchange; 

"Unitholders" means holders from time to time of Units; and 

"Units" means the units of the Fund. 
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APPENDIX A  
ARRANGEMENT RESOLUTION 

"BE IT RESOLVED THAT: 

1. the arrangement ("Arrangement") under Section 192 of the Canada Business Corporations Act 
substantially as set forth in the plan of arrangement (the "Plan of Arrangement") attached as 
Exhibit A to Appendix C to the management information circular of Supremex Income Fund (the 
"Fund") dated March 24, 2010 (the "Information Circular") and all transactions contemplated 
thereby, be and are hereby authorized and approved; 

2. the arrangement agreement ("Arrangement Agreement") dated March 22, 2010 among the 
Fund, Supremex Inc. ("Supremex") and 7351020 Canada Inc., a copy of which is attached as 
Appendix C to the Information Circular, together with such amendments or variations thereto 
made in accordance with the terms of the Arrangement Agreement as may be approved by the 
persons referred to in paragraph 5 hereof, such approval to be evidenced conclusively by the 
execution and delivery of any such amendments or variations, is hereby confirmed, ratified and 
approved; 

3. the amendments to the Fund's declaration of trust dated February 10, 2006, as amended by an 
amended and restated declaration of trust dated March 31, 2006, as amended, as necessary to 
facilitate the Arrangement and also as provided in the Arrangement Agreement, be and they are 
hereby authorized and approved; 

4. notwithstanding that this resolution has been duly passed and/or has received the approval of the 
Superior Court of Québec, the Board of Trustees of the Fund or the Board of Directors of 
Supremex may, without further notice to or approval of the holders of units of the Fund, subject 
to the terms of the Arrangement, amend or terminate the Arrangement Agreement or the Plan of 
Arrangement or revoke this resolution at any time prior to the filing of the Articles of 
Arrangement giving effect to the Arrangement; and 

5. any trustee, director or officer of the Fund or Supremex is hereby authorized, for and on behalf of 
the Fund and Supremex, to execute and deliver Articles of Arrangement and to execute, with or 
without the corporate seal and, if appropriate, deliver all other documents and instruments and do 
all other things as in the opinion of such director or officer may be necessary or advisable to 
implement this resolution and the matters authorized hereby, such determination to be 
conclusively evidenced by the execution and delivery of any such document or instrument, and 
the taking of any such action." 
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APPENDIX B  
INTERIM ORDER 
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APPENDIX C  
ARRANGEMENT AGREEMENT 

 



ARRANGEMENT AGREEMENT 

THIS ARRANGEMENT AGREEMENT is made as of the 22nd day of March, 2010 

AMONG: 

SUPREMEX INC., a corporation incorporated under the laws of Canada ("Supremex") 

- and - 

SUPREMEX INCOME FUND, an unincorporated, open-ended trust established under 
the laws of the Province of Québec by a declaration of trust dated February 10, 2006 as 
amended by an amended and restated declaration of trust dated March 31, 2006 (the 
"Fund") 

- and - 

7351020 CANADA INC., a corporation incorporated under the laws of Canada 
("Newco") 

WHEREAS: 

(a) Supremex, the Fund and Newco wish to propose an arrangement with the holders of units of the Fund; 

(b) Supremex and Newco are direct and indirect wholly-owned Subsidiaries of the Fund; 

(c) as a result of the transactions contemplated herein, the holders of units of the Fund will become the 
shareholders of Supremex; 

(d) Newco shall be dissolved and all the assets and liabilities of Newco shall be distributed to and assumed by 
Supremex; 

(e) the parties hereto intend to carry out the transactions contemplated herein by way of an arrangement under 
the Canada Business Corporations Act; and 

(f) the parties hereto have entered into this Agreement to provide for the matters referred to in the foregoing 
recitals and for the other matters relating to such arrangement. 

NOW THEREFORE, in consideration of the covenants and agreements herein contained and other good 
and valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the parties hereto hereby 
covenant and agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement, the following terms have the following meanings: 

(a) "Agreement", "herein", "hereof", "hereto", "hereunder" and similar expressions mean and refer to this 
arrangement agreement (including the schedules hereto) as supplemented, modified or amended, and not to 
any particular article, section, schedule or other portion hereof; 



- 2 - 

(b) "Arrangement" means the proposed arrangement under the provisions of section 192 of the CBCA, on the 
terms and conditions set forth in the Plan of Arrangement as supplemented, modified or amended; 

(c) "Arrangement Resolution" means the special resolution of the Unitholders approving the Arrangement; 

(d) "Articles of Arrangement" means the articles in respect of the Arrangement required under 
subsection 192(6) of the CBCA to be filed with the Director after the Final Order has been granted; 

(e) "Business Day" means a day, other than a Saturday, Sunday or statutory holiday, when banks are generally 
open for business in the City of Montreal, in the Province of Québec, for the transaction of banking 
business; 

(f) "CBCA" means the Canada Business Corporations Act, R.S.C., 1985, c. C-44; 

(g) "Certificate" means the certificate which may be issued by the Director pursuant to subsection 192(7) of 
the CBCA giving effect to the Arrangement; 

(h) "Common Shares" means the common shares in the share capital of Supremex, which common shares will 
be issued to Unitholders in consideration for the surrender of their Units held as of the Effective Date 
pursuant to the Arrangement; 

(i) "Court" means the Superior Court of Québec; 

(j) "Depositary" means Computershare Investor Services Inc., or such other Person as may be designated by 
the Fund and its officers; 

(k) "Director" means the director appointed under section 260 of the CBCA; 

(l) "Effective Date" means the date the Arrangement is effective under the CBCA, as shown on the 
Certificate; 

(m) "Effective Time" means 12:01 a.m. (Montreal Time) on the Effective Date; 

(n) "Final Order" means the final order of the Court approving the Arrangement as such order may be 
amended or varied at any time prior to the Effective Time or, if appealed, then, unless such appeal is 
withdrawn or denied, as affirmed or as amended on appeal; 

(o) "Fund Declaration of Trust" means the declaration of trust establishing the Fund dated February 10, 
2006, as amended by an amended and restated declaration of trust dated March 31, 2006; 

(p) "Information Circular" means the information circular of the Fund to be dated on or about March 23, 
2010, together with all appendices thereto, forwarded as part of the proxy solicitation materials to 
Unitholders in respect of the Meeting; 

(q) "Interim Order" means an interim order of the Court concerning the Arrangement containing declarations 
and directions with respect to the Arrangement and the holding of the Meeting, as such order may be 
amended by the Court; 

(r) "Meeting" means the annual and special meeting of Unitholders to be held, among other things, to consider 
the Arrangement and related matters, and any adjournment thereof; 

(s) "Newco" means 7351020 Canada Inc. a corporation incorporated under the CBCA as an indirect wholly-
owned Subsidiary of the Fund for the purposes of the Arrangement; 

(t) "Newco Shares" means the shares in the share capital of Newco; 
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(u) "Person" includes an individual, limited or general partnership, limited liability company, limited liability 

partnership, trust, joint venture, association, body corporate, trustee, executor, administrator, legal 
representative, government (including any governmental entity) or any other entity, whether or not having 
legal status; 

(v) "Plan of Arrangement" means the plan of arrangement attached hereto as Exhibit A, as amended or 
supplemented from time to time in accordance with the terms thereof; 

(w) "Subsidiary" means, with respect to any Person, a subsidiary (as that term is defined in the CBCA (for 
such purposes, if such person is not a corporation, as if such person were a corporation)) of such Person and 
includes any limited partnership, joint venture, trust, limited liability company, unlimited liability company 
or other entity, whether or not having legal status, that would constitute a subsidiary (as described above) if 
such entity were a corporation; 

(x) "Supremex Notes" means the unsecured promissory notes of Supremex issued pursuant to the Trust 
Indenture, all of which notes are currently held by the Fund; 

(y) "Trustee" or "Trustees" means the trustees of the Fund or any one of such trustee; 

(z) "Trust Indenture" means the note indenture entered into by and between 427368 Canada Inc. (which 
merged with Supremex Inc. on March 31, 2006) and Computershare Investor Services Inc. on March 31, 
2006, as amended from time to time; 

(aa) "TSX" means the Toronto Stock Exchange; 

(bb) "Units" means the units of the Fund; and 

(cc) "Unitholders" means holders from time to time of Units. 

1.2 Currency 

All sums of money which are referred to in this Agreement are expressed in lawful money of Canada 
unless otherwise specified. 

1.3 Interpretation Not Affected by Headings 

The division of this Agreement into articles, sections and schedules and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this Agreement. 

1.4 Article References 

Unless reference is specifically made to some other document or instrument, all references herein to 
articles, sections and schedules are to articles, sections and schedules of this Agreement. 

1.5 Extended Meanings 

Unless the context otherwise requires, words importing the singular number shall include the plural and 
vice versa; words importing any gender shall include all genders; and words importing persons shall include 
individuals, partnerships, associations, corporations, trusts, unincorporated organizations, governments, regulatory 
authorities, and other entities. 
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1.6 Date for any Action 

In the event that any date on which any action required to be taken hereunder by any of the parties hereto is 
not a Business Day in the place where the action is required to be taken, such action shall be required to be taken on 
the next succeeding day which is a Business Day in such place, except that the Effective Date can fall on a date that 
is not a Business Day. 

1.7 Entire Agreement 

This Agreement, together with the exhibit attached hereto, constitutes the entire agreement between the 
parties pertaining to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and 
discussions, whether oral or written, between the parties with respect to the subject matter hereof. 

1.8 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of Québec and the federal 
laws of Canada applicable therein and shall be treated in all respects as a Québec contract. 

1.9 Exhibit 

Exhibit A annexed to this Agreement, being the Plan of Arrangement, is incorporated by reference into this 
Agreement and forms a part hereof. 

ARTICLE 2 
THE ARRANGEMENT 

2.1 Arrangement 

As soon as reasonably practicable, Supremex, the Fund and Newco shall apply to the Court pursuant to 
section 192 of the CBCA for an order approving the Arrangement and in connection with such application shall: 

(a) forthwith file, proceed with and diligently prosecute an application for an Interim Order under 
subsection 192(4) of the CBCA, providing for, among other things, the calling and holding of the Meeting 
for the purpose of, among other things, considering and, if deemed advisable, approving the Arrangement 
Resolution; 

(b) subject to obtaining all necessary approvals of the Unitholders as contemplated in the Interim Order and as 
may be directed by the Court in the Interim Order, take steps necessary to submit the Arrangement to the 
Court and apply for the Final Order; and 

(c) subject to fulfillment of the conditions set forth herein, shall deliver to the Director Articles of Arrangement 
and such other documents as may be required to give effect to the Arrangement, whereupon the 
transactions comprising the Arrangement shall occur and shall be deemed to have occurred in the order set 
out in the Plan of Arrangement without any act or formality. 

2.2 Effective Date 

The Arrangement shall become effective at the Effective Time on the Effective Date, which is expected to 
be on or about January 1, 2011. 
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ARTICLE 3 
COVENANTS 

3.1 Covenants of the Fund, Supremex and Newco 

Each of the Fund, Supremex and Newco covenants and agrees that it will: 

(a) take, and cause its Subsidiaries to take, all actions necessary to give effect to the transactions contemplated 
by this Agreement and the Arrangement; 

(b) use all reasonable efforts to obtain all necessary consents, assignments, waivers and amendments to or 
terminations of any instruments and take such measures as may be appropriate to fulfill its obligations 
hereunder and to carry out the transactions contemplated hereby; 

(c) in the case of the Fund, solicit proxies to be voted at the Meeting in favour of the Arrangement Resolution 
and prepare the Information Circular and proxy solicitation materials and any amendments or supplements 
thereto as required by, and in compliance with, the Interim Order and applicable corporate and securities 
laws, and file and distribute same to the Unitholders in a timely and expeditious manner in all jurisdictions 
where same are required to be filed and distributed; 

(d) in the case of the Fund, convene the Meeting as ordered by the Interim Order and conduct such Meeting in 
accordance with the Interim Order and as otherwise required by law; 

(e) until the Effective Date, conduct its operations and those of its Subsidiaries in accordance with applicable 
laws, generally accepted industry practice and any operating and other agreements applicable to its 
properties and assets and those of its Subsidiaries; 

(f) until the Effective Date, not issue any securities or enter into any agreements to issue or grant options, 
warrants, or rights to purchase any of its securities; 

(g) use all reasonable efforts to cause each of the conditions precedent set forth in Article 5 which are within its 
control to be satisfied on or before the Effective Date; 

(h) in the case of Supremex, subject to the approval of the Arrangement Resolution by the Unitholders, as 
required by the Interim Order, submit the Arrangement to the Court and apply, in conjunction with the 
Fund and Newco, for the Final Order; 

(i) forthwith carry out the terms of the Final Order to the extent applicable to it; 

(j) in the case of Supremex, upon issuance of the Final Order and subject to the fulfillment of the conditions 
precedent set forth in Article 5, proceed to file the Articles of Arrangement, the Final Order and all related 
documents with the Director pursuant to subsection 192(6) of the CBCA not before December 31, 2010; 

(k) not, except in the ordinary course of business or as contemplated in connection with the Plan of 
Arrangement, merge into or with, or consolidate with, any other Person or perform any act or enter into any 
transaction or negotiation which might interfere or be inconsistent with the consummation of the 
transactions contemplated by this Agreement; 

(l) until the Effective Date, except as specifically provided for hereunder and for the purpose of the 
Arrangement, not alter or amend its constating or governing documents, articles or by-laws or those of its 
Subsidiaries as the same exist at the date of this Agreement; 

(m) in the case of Supremex, reserve and authorize for issuance the Common Shares issuable pursuant to the 
Arrangement; and 
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(n) in the case of the Fund, prior to the Effective Date, make application to list the Common Shares issuable 
pursuant to the Arrangement on the TSX. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of the Fund 

The Fund represents and warrants to and in favour of the other parties hereto as follows, and acknowledges 
that the other parties hereto are relying upon such representations and warranties: 
 
(a) the Fund is a trust duly established and validly existing under the laws of the Province of Quebec and has 

the power and capacity to enter into this Agreement, and to perform its obligations hereunder; 

(b) the execution and delivery of this Agreement and all documents to be delivered pursuant hereto and, 
subject to the approval of the Arrangement Resolution, the completion of the transactions contemplated 
hereby and thereby do not and will not result in the breach of, or violate any term or provision of, the Fund 
Declaration of Trust; 

(c) the execution and delivery of this Agreement and the completion of the transactions contemplated hereby 
have been duly approved by the trustees of the Fund and this Agreement constitutes a valid and binding 
obligation of the Fund enforceable against it in accordance with its terms; 

(d) except as may be set out in the Information Circular, there are no actions, suits, proceedings, claims or 
investigations commenced or, to the knowledge of the Fund, contemplated or threatened against or 
affecting the Fund in law or in equity before or by any domestic or foreign government department, 
commission, board, bureau, court, agency, arbitrator, or instrumentality of any kind, nor, to the knowledge 
of the Fund, are there any facts which may reasonably be expected to be a proper basis for any actions, 
suits, proceedings, claims or investigations which in any case would prevent or hinder the completion of 
the transactions contemplated by this Agreement or which can reasonably be expected to have a material 
adverse effect on the business, operations, properties, assets or affairs, financial or otherwise, of the Fund; 
and 

(e) as at March 22, 2010, there were 29,297,767 Units issued and outstanding and, except as may be 
contemplated by this Agreement and the Plan of Arrangement, there are no obligations, contractual or 
otherwise, of the Fund to issue any Units or other securities.  

4.2 REPRESENTATIONS AND WARRANTIES OF SUPREMEX INC. 

Supremex represents and warrants to and in favour of the other parties hereto as follows, and acknowledges 
that the other parties hereto are relying upon such representations and warranties:  

(a) Supremex is a corporation incorporated under the laws of Canada and has the power and capacity to enter 
into this Agreement, and to perform its obligations hereunder;  

(b) the execution and delivery of this Agreement and all documents to be delivered pursuant hereto and the 
completion of the transactions contemplated hereby and thereby do not and will not result in the breach of, 
or violate any term or provision of, the articles of incorporation of Supremex; 

(c) the execution and delivery of this Agreement and the completion of the transactions contemplated hereby 
have been duly approved by the directors of Supremex and this Agreement constitutes a valid and binding 
obligation of Supremex enforceable against it in accordance with its terms; 

(d) except as may be set out in the Information Circular, there are no actions, suits, proceedings, claims or 
investigations commenced or, to the knowledge of Supremex, contemplated or threatened against or 
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affecting Supremex or its Subsidiaries in law or in equity before or by any domestic or foreign government 
department, commission, board, bureau, court, agency, arbitrator, or instrumentality of any kind, nor, to the 
knowledge of Investments, are there any facts which may reasonably be expected to be a proper basis for 
any actions, suits, proceedings, claims or investigations which in any case would prevent or hinder the 
completion of the transactions contemplated by this Agreement or which can reasonably be expected to 
have a material adverse effect on the business, operations, properties, assets or affairs, financial or 
otherwise, of Supremex and its Subsidiaries taken as a whole; and 

(e) on the date hereof, all of the issued and outstanding common shares of Supremex are held by the Fund and, 
except as may be contemplated by this Agreement and the Plan of Arrangement, there are no obligations, 
contractual or otherwise, of Supremex to issue any common shares or other securities. 

4.3 REPRESENTATIONS AND WARRANTIES OF 7351020 CANADA INC. 

Newco represents and warrants to and in favour of the other parties hereto as follows, and acknowledges 
that the other parties hereto are relying upon such representations and warranties:  

(a) Newco is a corporation incorporated under the laws of Canada and has the power and capacity to enter into 
this Agreement, and to perform its obligations hereunder; 

(b) the execution and delivery of this Agreement and all documents to be delivered pursuant hereto and the 
completion of the transactions contemplated hereby and thereby do not and will not result in the breach of, 
or violate any term or provision of, the articles of incorporation of Newco; 

(c) the execution and delivery of this Agreement and the completion of the transactions contemplated hereby 
have been duly approved by the sole director of Newco and this Agreement constitutes a valid and binding 
obligation of Newco enforceable against it in accordance with its terms; 

(d) except as may be set out in the Information Circular, there are no actions, suits, proceedings, claims or 
investigations commenced or, to the knowledge of Newco, contemplated or threatened against or affecting 
Newco in law or in equity before or by any domestic or foreign government department, commission, 
board, bureau, court, agency, arbitrator, or instrumentality of any kind, nor, to the knowledge of Newco are 
there any facts which may reasonably be expected to be a proper basis for any actions, suits, proceedings, 
claims or investigations which in any case would prevent or hinder the completion of the transactions 
contemplated by this Agreement or which can reasonably be expected to have a material adverse effect on 
the business, operations, properties, assets or affairs, financial or otherwise, of Newco; 

(e) on the date hereof, there are no Newco Shares outstanding, and, except as may be contemplated by this 
Agreement and the Plan of Arrangement, there is no obligation, contractual or otherwise, of Newco to issue 
any Newco Shares or other securities; and 

(f) Newco has not carried on any business since its incorporation other than as provided for herein or as 
contemplated in the Information Circular. 

ARTICLE 5 
CONDITIONS PRECEDENT 

5.1 Conditions Precedent to the Arrangement 

The respective obligations of the Fund, Supremex and Newco to consummate the transactions 
contemplated by this Agreement, and in particular the Arrangement, are subject to the satisfaction, on or before the 
Effective Date, of a number of conditions, any of which may be waived by the mutual consent of such parties 
without prejudice to their right to rely on any other of such conditions. These conditions include, without limitation: 



- 8 - 

(a) the Interim Order shall have been granted in form and substance satisfactory to Supremex, the Fund and 
Newco, acting reasonably, not later than March 31, 2010 or such later date as the parties hereto may agree 
and shall not have been set aside or modified in a manner unacceptable to such parties on appeal or 
otherwise; 

(b) the Arrangement Resolution shall have been approved by the requisite number of votes cast by the 
Unitholders at the Meeting in accordance with the provisions of the Interim Order and any applicable 
regulatory requirements; 

(c) the Final Order shall have been granted in form and substance satisfactory to Supremex and the Fund, 
acting reasonably, not later than June 30, 2010 or such later date as the parties to this Agreement may 
agree; 

(d) the Articles of Arrangement and all necessary related documents, in form and substance satisfactory to 
Supremex and the Fund, acting reasonably, shall have been accepted for filing by the Director together with 
the Final Order in accordance with subsection 192(6) of the CBCA; 

(e) no material action or proceeding shall be pending or threatened by any person, company, firm, 
governmental authority, regulatory body or agency and there shall be no action taken under any existing 
applicable law or regulation, nor any statute, rule, regulation or order which is enacted, enforced, 
promulgated or issued by any court, department, commission, board, regulatory body, government or 
governmental authority or similar agency, domestic or foreign, that: 

(i) makes illegal or otherwise directly or indirectly restrains, enjoins or prohibits the Arrangement or 
any other transactions contemplated in this Agreement or the Plan of Arrangement; or 

(ii) results in a judgment or assessment of material damages directly or indirectly relating to the 
transactions contemplated in this Agreement or the Plan of Arrangement; 

(f) all necessary material third party and regulatory consents and approvals with respect to the transactions 
contemplated under the Arrangement shall have been completed or obtained including, without limitation, 
the necessary consents and approvals from Supremex’s principal lenders; 

(g) there shall not, as of the Effective Date, be Unitholders that hold, in aggregate, in excess of 1% of all 
outstanding Units, that have validly exercised their rights of dissent under the Interim Order and not 
withdrawn such exercise; and 

(h) the TSX shall have conditionally approved the substitutional listing of the Common Shares to be issued 
pursuant to the Arrangement, subject only to the filing of required documents which cannot be filed prior to 
the Effective Date. 

5.2 Additional Conditions to Obligations of the Fund  

In addition to the conditions contained in Section 5.1, the obligation of the Fund to complete the 
transactions contemplated by this Agreement and the Arrangement is subject to the fulfillment or satisfaction, on or 
before the Effective Date, of each of the following conditions, any of which may be waived by them without 
prejudice to their right to rely on any other condition: 

(a) each of the covenants, acts and undertakings of Supremex and Newco to be performed or complied with on 
or before the Effective Date pursuant to the terms of this Agreement and the Arrangement shall have been 
duly performed or complied with; 

(b) prior to the Effective Date, there shall have been no material adverse change in the affairs, operations, 
financial condition or business of Supremex, Newco or any of their respective Subsidiaries from that 
reflected in the Information Circular; and 
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(c) the board of trustees of the Fund shall not have determined in its sole and absolute discretion that to 
proceed with the Arrangement would not be in the best interests of the Unitholders. 

5.3 Additional Conditions to Obligations of Supremex 

In addition to the conditions contained in Section 5.1, the obligation of Supremex and Newco to complete 
the transactions contemplated by this Agreement and the Arrangement is subject to the fulfillment or satisfaction, on 
or before the Effective Date, of the following conditions, any of which may be waived by Supremex or Newco 
without prejudice to its right to rely on any other condition: 

(a) each of the covenants, acts and undertakings of the Fund to be performed or complied with on or before the 
Effective Date pursuant to the terms of this Agreement and the Arrangement shall have been duly 
performed or complied with; and 

(b) prior to the Effective Date, there shall have been no material adverse change in the affairs, operations, 
financial condition or business of the Fund from that reflected in the Information Circular. 

5.4 Notice and Effect of Failure to Comply with Conditions 

(a) If any of the conditions precedent set forth in Sections 5.1, 5.2 or 5.3 hereof shall not be complied with or 
waived by the party or parties for whose benefit such conditions are provided on or before the date required 
for the performance thereof, then a party for whose benefit the condition precedent is provided may, in 
addition to any other remedies they may have at law or equity, rescind and terminate this Agreement 
provided that prior to the filing of the Articles of Arrangement for the purpose of giving effect to the 
Arrangement, the party intending to rely thereon has delivered a written notice to the other party, 
specifying in reasonable detail all breaches of covenants which the party delivering such notice is asserting 
as the basis for the non fulfillment of the applicable conditions precedent and the party in breach shall have 
failed to cure such breach within three Business Days of receipt of such written notice thereof (except that 
no cure period shall be provided for a breach which by its nature cannot be cured). More than one such 
notice may be delivered by a party. 

5.5 Satisfaction of Conditions 

The conditions set out in this Article 5 are conclusively deemed to have been satisfied, waived or released 
when, with the agreement of the parties, Articles of Arrangement are filed under the CBCA to give effect to the 
Arrangement. 

ARTICLE 6 
AMENDMENT AND TERMINATION 

6.1 Amendments 

This Agreement may, at any time and from time to time before or after the Meeting, but no later than the 
Business Day immediately preceding the Effective Date, be amended in any respect whatsoever by written 
agreement of the parties hereto without further notice to or authorization on the part of their respective 
securityholders. 

6.2 Termination 

This Agreement shall be terminated in each of the following circumstances: 

(a) the mutual agreement of the parties; 

(b) the Arrangement shall not have become effective on or before February 1, 2011 or such later date as may 
be agreed to by the parties hereto; and 
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(c) termination of this Agreement under Article 5 hereof. 

ARTICLE 7 
GENERAL 

7.1 Binding Effect 

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their respective 
successors and permitted assigns. 

7.2 No Assignment 

No party may assign its rights or obligations under this Agreement. 

7.3 Exclusivity 

None of the covenants of the Fund or Supremex contained herein shall prevent the board of trustees of the 
Fund or the board of directors of Supremex from responding as required by law to any submission or proposal 
regarding any acquisition or disposition of assets or any proposal to amalgamate, merge or effect an arrangement or 
any acquisition proposal generally or make any disclosure to its securityholders with respect thereto which in the 
judgment of the board of trustees of the Fund or the board of directors of Supremex, acting upon the advice of 
outside counsel, is required under applicable law. 

7.4 Equitable Remedies 

All covenants herein or to be given hereunder as to enforceability in accordance with the terms of any 
covenant, agreement or document shall be qualified as to applicable bankruptcy and other laws affecting the 
enforcement of creditors' rights generally and to the effect that specific performance, being an equitable remedy, 
may only be ordered at the discretion of the court. 

7.5 Severability 

If any one or more of the provisions or parts thereof contained in this Agreement should be or become 
invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions or parts thereof 
contained herein shall be and shall be conclusively deemed to be, as to such jurisdiction, severable therefrom and: 

(a) the validity, legality or enforceability of such remaining provisions or parts thereof shall not in any way be 
affected or impaired by the severance of the provisions or parts thereof severed; and 

(b) the invalidity, illegality or unenforceability of any provision or part thereof contained in this Agreement in 
any jurisdiction shall not affect or impair such provision or part thereof or any other provisions of this 
Agreement in any other jurisdiction. 

7.6 Further Assurances 

Each party hereto shall, from time to time and at all times hereafter, at the request of another party hereto, 
but without further consideration, do all such further acts, and execute and deliver all such further documents and 
instruments as may be reasonably required in order to fully perform and carry out the terms and intent hereof. 

7.7 Time of Essence 

Time shall be of the essence. 



- 11 - 

7.8 Liability of the Fund 

The parties hereto acknowledge that the obligations of the Fund hereunder shall not be personally binding 
upon the Trustees or any Unitholders and that any recourse against the Fund or any Unitholders in any manner in 
respect of any indebtedness, obligation or liability of the Fund arising hereunder or arising in connection herewith or 
from the matters to which this Agreement relates, if any, including without limitation claims based on contract, on 
negligence, tortious behaviour or otherwise, shall be limited to, and satisfied only out of, the Fund. 

7.9 Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of 
which together constitute one and the same instrument. 

[Signature page follows] 
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IN WITNESS WHEREOF this Agreement has been executed and delivered by the parties hereto effective 
as of the date first above written. 

 SUPREMEX INC. 

 By: (signed) Gilles Cyr 
  Name: Gilles Cyr  
  Title: President and Chief Executive Officer 

 By: (signed) Stéphane Lavigne 
  Name: Stéphane Lavigne 
  Title: Vice-President, Chief Financial Officer 

and Corporate Secretary 

 SUPREMEX INCOME FUND 

 By: (signed) Gilles Cyr 
  Name: Gilles Cyr 
  Title: President and Chief Executive Officer 

 By: (signed) Stéphane Lavigne 
  Name: Stéphane Lavigne 
  Title: Vice-President, Chief Financial Officer 

and Corporate Secretary 

 7351020 CANADA INC. 

 By: (signed) Gilles Cyr 
  Name: Gilles Cyr 
  Title: President and Chief Executive Officer 

 By: (signed) Stéphane Lavigne 
  Name: Stéphane Lavigne 
  Title: Vice-President, Chief Financial Officer 

and Corporate Secretary 

 



EXHIBIT A 
PLAN OF ARRANGEMENT  

UNDER SECTION 192 OF THE 

CANADA BUSINESS CORPORATIONS ACT 

ARTICLE 1 
INTERPRETATION 

1.1 In this Plan of Arrangement, the following terms have the following meanings: 

(a) "Arrangement", "herein", "hereof", "hereto", "hereunder" and similar expressions mean and 
refer to the arrangement under the provisions of Section 192 of the CBCA set forth in this Plan of 
Arrangement as supplemented, modified or amended, and not to any particular article, section or 
other portion hereof; 

(b) "Arrangement Agreement" means the arrangement agreement dated as of March 22, 2010, 
among the Fund, Supremex and Newco pursuant to which the Fund, Supremex and Newco have 
proposed to implement the Arrangement, including any amendments thereto; 

(c) "Articles of Arrangement" means the articles in respect of the Arrangement required under 
Subsection 192(6) of the CBCA to be filed with the Director after the Final Order has been 
granted; 

(d) "Book Entry System" has the meaning ascribed to it under Section 5.3; 

(e) "Business Day" means a day, other than a Saturday, Sunday or statutory holiday, when banks are 
generally open for business in the City of Montreal, in the Province of Québec, for the transaction 
of banking business; 

(f) "CBCA" means the Canada Business Corporations Act R.S.C. 1985, c. C-44; 

(g) "CDS" means CDS Clearing and Depository Services Inc.; 

(h) "CDS Participant" has the meaning ascribed to it under Section 5.4; 

(i) "Certificate" means the certificate to be issued by the Director pursuant to Subsection 192(7) of 
the CBCA giving effect to the Arrangement; 

(j) "Common Shares" means the common shares in the share capital of Supremex, which common 
shares will be issued to Unitholders in consideration for the surrender of their Units held as of the 
Effective Date to the Fund pursuant to the Arrangement; 

(k) "Conveyance Agreement" means the conveyance agreement to be entered into by the Fund and 
Supremex as part of the implementation of the Plan of Arrangement pursuant to which all of the 
issued and outstanding Newco Shares shall be transferred, assigned and sold by the Fund to 
Supremex in consideration of the issuance of 280,109,142 Common Shares of Supremex in 
satisfaction of the purchase price for the Newco Shares; 

(l) "Court" means the Superior Court of Québec; 

(m) "Depositary" means such other Person as may be designated by the Fund or Supremex and their 
respective officers; 

(n) "Director" means the director appointed under Section 260 of the CBCA; 
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(o) "Dissenting Unitholders" means registered Unitholders who validly exercise the rights of dissent 
with respect to the Arrangement provided to them under the Plan of Arrangement and the Interim 
Order and whose dissent rights remain valid immediately before the Effective Time; 

(p) "Effective Date" means the date the Arrangement is effective under the CBCA, as shown on the 
Certificate; 

(q) "Effective Time" means 12:01 a.m. (Montreal Time) on the Effective Date; 

(r) "Final Order" means the final order of the Court approving this Arrangement as such order may 
be amended or varied at any time prior to the Effective Time or, if appealed, then, unless such 
appeal is withdrawn or denied, as affirmed or as amended on appeal; 

(s) "Fund" means Supremex Income Fund, an unincorporated, open-ended trust established under the 
laws of the Province of Québec by the Fund Declaration of Trust;  

(t) "Fund Declaration of Trust" means the declaration of trust made as of February 10, 2006, as 
amended by an amended and restated declaration of trust dated March 31, 2006, pursuant to which 
the Fund is established, as may be amended, supplemented or restated from time to time; 

(u) "Fund Liquidation Agreement" means the Fund liquidation agreement to be entered into by the 
Fund and Supremex as part of the implementation of the Plan of Arrangement; 

(v) "Information Circular" means this management information circular of the Fund dated 
March 23, 2010, together with all appendices hereto, distributed to Unitholders in connection with 
the Meeting; 

(w) "Interim Order" means the interim order of the Court concerning the Arrangement containing 
declarations and directions with respect to the Arrangement and the holding of the Meeting, as 
such order may be amended by the Court; 

(x) "Liquidation Agreement" means the liquidation agreement to be entered to by Newco and 
Supremex as part of the implementation of the Plan of Arrangement; 

(y) "Meeting" means the annual and special meeting of Unitholders to be held on May 7, 2010, and 
any adjournment(s) thereof, to, among other things, consider the Arrangement; 

(z) "Newco" means 7351020 Canada Inc., a corporation incorporated on March 15, 2010 under the 
CBCA; 

(aa) "Newco Shares" means all the shares in the share capital of Newco; 

(bb) "Person" includes an individual, limited or general partnership, limited liability company, limited 
liability partnership, trust, joint venture, association, body corporate, trustee, executor, 
administrator, legal representative, government (including any governmental entity) or any other 
entity, whether or not having legal status; 

(cc) "Plan" or "Plan of Arrangement" means this plan of arrangement involving the Fund, Supremex, 
Newco, and the Unitholders and any amendment or variation made in accordance with Section 
6.1; 

(dd) "Subsidiary" means, with respect to any Person, a subsidiary (as that term is defined in the CBCA 
(for such purposes, if such person is not a corporation, as if such person were a corporation)) of 
such Person and includes any limited partnership, joint venture, trust, limited liability company, 
unlimited liability company or other entity, whether or not having legal status, that would 
constitute a subsidiary (as described above) if such entity were a corporation; 
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(ee) "Supremex" means Supremex Inc., a corporation amalgamated pursuant to the provisions of the 
CBCA on March 31, 2006 and a wholly-owned subsidiary of the Fund; 

(ff) "Supremex Notes Conveyance Agreement" means the Supremex notes conveyance agreement to 
be entered to by the Fund and Newco as part of the implementation of the Plan of Arrangement 
pursuant to which all the assets of the Fund, including the Supremex Notes but excluding the 
Common Shares of Supremex, shall be transferred, assigned and sold by the Fund to Newco for 
fair market value and, in satisfaction of the purchase price for such assets, Newco shall undertake 
and assume all obligations and liabilities of the Fund and the Trustees, including the liability to 
pay unpaid distributions by the Fund at the Effective Time, which will be paid on behalf and for 
the benefit of the Fund, and Newco shall issue Newco Shares to the Fund; 

(gg) "Trustee" or "Trustees" means the trustees of the Trust or any one of such trustee; 

(hh) "TSX" means the Toronto Stock Exchange; 

(ii) "Unitholders" means holders from time to time of Units; and 

(jj) "Units" means the units of the Fund. 

1.2 The division of this Plan of Arrangement into articles and sections and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this Plan of 
Arrangement. 

1.3 Unless reference is specifically made to some other document or instrument, all references herein to articles 
and sections are to articles and sections of this Plan of Arrangement. 

1.4 Unless the context otherwise requires, words importing the singular number shall include the plural and 
vice versa; words importing any gender shall include all genders, where applicable. 

1.5 In the event that the date on which any action is required to be taken hereunder by any of the parties is not a 
Business Day in the place where the action is required to be taken, such action shall be required to be taken 
on the next succeeding day which is a Business Day in such place, except that the Effective Date can fall on 
a date that is not a Business Day. 

1.6 References in this Plan of Arrangement to any statute or sections thereof shall include such statute as 
amended or substituted and any regulations promulgated thereunder from time to time in effect. 

ARTICLE 2 
ARRANGEMENT AGREEMENT 

2.1 This Plan of Arrangement is made pursuant to, is subject to the provisions of, and forms part of, the 
Arrangement Agreement. 

2.2 This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the 
Certificate, shall become effective on, and be binding on and after, the Effective Time on: (i) the 
Unitholders; (ii) the Fund; (iii) Supremex; and (iv) Newco. 

2.3 The Articles of Arrangement and the Certificate shall be filed and issued, respectively, with respect to this 
Arrangement in its entirety. The Certificate shall be conclusive evidence that the Arrangement has become 
effective and that each of the provisions of Article 3 has become effective in the sequence and at the times 
set out therein. 

2.4 Other than as expressly provided for herein, no portion of this Plan of Arrangement shall take effect with 
respect to any party or Person until the Effective Time. Furthermore, each of the events listed in Article 3 
shall be, without affecting the timing set out in Article 3, mutually conditional, such that no event described 
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in said Article 3 may occur without all steps occurring, and those events shall effect the integrated 
transaction which constitutes the Arrangement. 

ARTICLE 3 
ARRANGEMENT 

3.1 Pursuant to the Arrangement, commencing at 12:01 am on January 1, 2011, each of the events set out 
below shall occur and shall be deemed to occur in the following order, each occurring 30 minutes apart, 
without any further act or formality except as otherwise provided in the Plan of Arrangement: 

Amendment to Fund Declaration of Trust 

1. The Fund Declaration of Trust shall be amended in accordance with its terms to the extent necessary 
to facilitate the Arrangement as provided in the Plan of Arrangement; 

 
Dissenting Unitholders 

2. The Units held by the Dissenting Unitholders shall be deemed to have been transferred to the Fund 
(free of any claims) and cancelled. Such Dissenting Unitholders shall cease to have any rights as 
Unitholders other than the right to be paid the fair value of their Units in accordance with the Plan of 
Arrangement and the Interim Order; 

Supremex Notes 

3. The Supremex Notes Conveyance Agreement shall be entered into and shall become effective and all 
the assets of the Fund, including the Supremex Notes but excluding the Common Shares of Supremex, 
shall be transferred, assigned and sold by the Fund to Newco for fair market value and, in satisfaction 
of the purchase price for such assets, Newco shall undertake and assume all obligations and liabilities 
of the Fund and the Trustees, including the liability to pay unpaid distributions by the Fund at the 
Effective Time, which will be paid on behalf and for the benefit of the Fund, and Newco shall issue to 
the Fund 280,109,142 Newco Shares; 

Transfer of Newco Shares  

4. The Conveyance Agreement shall be entered into and shall become effective and all of the issued and 
outstanding Newco Shares shall be transferred, assigned and sold by the Fund to Supremex in 
consideration of the issuance of 280,109,142 Common Shares of Supremex to the Fund in satisfaction 
of the purchase price for the Newco Shares pursuant to the Conveyance Agreement; 

Modification to the Stated Capital of Supremex 

5. The stated capital for the Common Shares shall be reduced to an amount of $10,000,000 without any 
distributions thereon; 

Newco Dissolution 

6. Newco shall be dissolved and the Liquidation Agreement pursuant to which all the assets, obligations 
and liabilities of Newco shall be distributed to and be assumed by Supremex shall be entered into and 
shall become effective and the Supremex Notes shall be cancelled; 

Listing of the Common Shares  

7. All of the issued and outstanding Common Shares of Supremex shall be listed for trading on the TSX 
in accordance with the rules of the TSX and shall be changed into such number of Common Shares of 
Supremex as is equal to the number of Units issued and outstanding at the Effective Time, without 
considering the Dissenting Unitholders; 
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Disposition of Units by Certain Unitholders 

8. All of the outstanding Units held by Unitholders who acquired Units on the exercise of an option or 
right to purchase Units or who acquired Units in an exchange or series of exchanges for a security that 
was acquired on the exercise of an option or right to purchase such security shall, without any further 
action on behalf of such Unitholders, be surrendered for cancellation and, in consideration for the 
disposition of their Units, one Common Share shall be distributed to such Unitholders for each Unit 
surrendered. Immediately after this step (8) the Fund will own more than 90% of the issued and 
outstanding Common Shares of Supremex; 

Disposition of Units by Remaining Unitholders 

9. Each remaining outstanding Unit held by Unitholders shall, without any further action on behalf of such 
Unitholders, be surrendered for cancellation and, in consideration for the disposition of their Units, one 
Common Share shall be distributed to such Unitholders for each Unit surrendered; 

Fund Dissolution 

10. The Fund shall be dissolved in accordance with the terms of the Fund Declaration of Trust and the 
Fund Liquidation Agreement shall be entered into and shall become effective. 

ARTICLE 4 
DISSENTING UNITHOLDERS 

4.1 Each registered Unitholder shall have the right to dissent with respect to the Arrangement, in the same 
manner as provided for in Section 190 of the CBCA as though its Units were shares of a corporation 
governed by the CBCA, but as modified by the terms of this Plan of Arrangement and the Interim Order. A 
Dissenting Unitholder shall, at the Effective Time, cease to have any rights as a Unitholder and shall only 
be entitled to be paid the fair value of the Units by the Fund or Supremex, as the case may be. A Dissenting 
Unitholder who is paid the fair value for its Units shall be deemed to have transferred its Units to the Fund 
at the Effective Time and such Units so transferred shall be cancelled in accordance with this Plan of 
Arrangement. A Dissenting Unitholder who for any reason is not entitled to be paid the fair value for its 
Units shall be treated as if the holder had participated in the Arrangement on the same basis as a non-
dissenting holder of Units. The fair value of the Units shall be determined as of the close of business on the 
last Business Day before the day on which the Arrangement is approved by the Unitholders at the Meeting; 
but in no event shall Supremex or any other Person be required to recognize a Dissenting Unitholder as a 
shareholder of Supremex after the Effective Time. For greater certainty, in addition to any other restrictions 
in Section 190 of the CBCA no person who has voted in favour of the Arrangement shall be entitled to 
dissent with respect to the Arrangement. All Units are registered in the name of CDS and are held through 
the beneficial holders' brokers and intermediaries. A beneficial Unitholder who wishes to exercise his or 
her right of dissent should immediately contact the broker or intermediary with whom the beneficial 
Unitholder deals in respect of his or her Units and instruct the broker or intermediary to instruct CDS to 
exercise the right of dissent on the beneficial Unitholders' behalf. 

ARTICLE 5 
OUTSTANDING CERTIFICATES 

5.1 Registration of interests in and transfers of the Supremex Common Shares will be made through a book-
entry only system (the "Book Entry System") administered by CDS. On or about the Effective Date, 
Supremex will deliver to CDS one or more certificates evidencing the aggregate number of Common 
Shares issued in connection with the Arrangement. 

5.2  Common Shares may be purchased or transferred through a participant in the CDS depository service (a 
"CDS Participant"). All rights of holders of Common Shares may be exercised through, and all payments 
or other property to which such holder is entitled, will be made or delivered by, CDS through which the 
holder holds such Common Shares. Upon purchase of such Common Shares, the holders will receive only a 
customer confirmation from the registered dealer which is a CDS Participant and from or through which 
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the Common Shares are purchased. 

5.3 Supremex has the option in its sole discretion to terminate registration of the Common Shares through the 
Book Entry System, in which case certificates for the Common Shares in fully registered form would be 
issued to beneficial owners of such Common Shares or their nominees. 

ARTICLE 6 
AMENDMENTS 

6.1 Subject to Sections 6.2, 6.3 and 6.4, the Fund, Supremex and Newco may amend this Plan of Arrangement 
at any time and from time to time prior to the Effective Time, provided that each such amendment must be: 
(i) set out in writing; (ii) approved by the other parties; and (iii) filed with the Court. 

6.2 Any amendment, modification or supplement to this Plan of Arrangement may be made prior to the 
Effective Time by the Fund, Supremex and Newco without the approval of the Court or the Unitholders, 
provided that it concerns a matter which, in the reasonable opinion of the Fund, Supremex and Newco, is of 
an administrative nature required to better give effect to the implementation of this Plan of Arrangement or 
is not adverse to the financial or economic interests of any former holder of Units. 

6.3 Subject to Section 6.2, any amendment to this Plan of Arrangement may be proposed by the Fund, 
Supremex and Newco at any time prior to or at the Meeting (provided that the other parties shall have 
consented thereto) with or without any other prior notice or communication to Unitholders, and if so 
proposed and accepted by the persons voting at the Meeting, shall become part of this Plan of Arrangement 
for all purposes. 

6.4 Subject to Section 6.2, the Fund, Supremex and Newco may amend, modify or supplement this Plan of 
Arrangement at any time and from time to time after the Meeting and prior to the Effective Time with the 
approval of the Court and, if and as required by the Court, after communication to Unitholders. 

ARTICLE 7 
GENERAL 

7.1 Further Assurances  

Notwithstanding that the transactions and events set out herein shall occur and be deemed to occur in the 
order set out in this Plan of Arrangement without any further act or formality, each of the parties to the 
Arrangement Agreement shall make, do and execute, or cause to be made, done and executed, all such 
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be 
required by any of them in order to further document or evidence any of the transactions or events set out 
herein. 

7.2 Severability of Plan of Arrangement Provisions  

If, prior to the Effective Date, any term or provision of this Plan of Arrangement is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of any parties, shall have the power to alter and 
interpret such term or provision to make it valid or enforceable to the maximum extent practicable, 
consistent with the original purpose of the term or provision held to be invalid, void or unenforceable, and 
such term or provision shall then be applicable as altered or interpreted. Notwithstanding any such holding, 
alteration or interpretation, the remainder of the terms and provisions of this Plan of Arrangement shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated by such holding, 
alteration or interpretation. 

7.3 Governing Laws  

This Plan of Arrangement shall be governed by and construed in accordance with the laws of the Province 
of Québec and the federal laws of Canada applicable therein. Any questions as to the interpretation or 
application of this Plan of Arrangement and all proceedings taken in connection with this Plan of 
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Arrangement and its provisions shall be subject to the exclusive jurisdiction of the Court. 

7.4 Time 

Time is of the essence in the performance of the parties' respective obligations. 
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APPENDIX D  
INFORMATION CONCERNING SUPREMEX INC. 

NOTICE TO READER 

Unless otherwise noted, the disclosure in this Appendix has been prepared assuming that the 
Arrangement has been effected. If approved, the Arrangement will result in the reorganization of 
the Fund's income trust structure into a public corporation. Unless otherwise defined herein, all 
capitalized words and phrases used in this Appendix have the meaning given to such words and 
phrases in the "Glossary of Terms" or elsewhere in the Information Circular. 

CORPORATE STRUCTURE 

Name, Address and Incorporation 

Supremex was amalgamated on March 31, 2006 pursuant to the provisions of the CBCA. The principal 
and head office of Supremex is located at 7213 Cordner, LaSalle, Québec, Canada, H8N 2J7. 

Intercorporate Relationships 

Supremex will have three (3) Subsidiaries. The following table provides the name, the percentage of 
voting securities owned by Supremex’s Subsidiaries and the jurisdiction of incorporation, continuance or 
formation of Supremex’s Subsidiaries, after giving effect to the Arrangement. 

 Percentage of Voting 
Securities (directly or 

indirectly) 
Jurisdiction of Incorporation 

/ Formation 

Enveloppe Montréal (2008) Inc. 100% CBCA Corporation 

Buffalo Envelope Inc.  100% Delaware Corporation 

Enveloppe Québec (2008) Inc.  100% CBCA Corporation 
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Organizational Structure of Supremex 

The following diagram sets forth the organizational structure of Supremex immediately following 
completion of the Arrangement. 

Public Shareholders 

   
 
 
 
 
 

 

 

 
 
 
 

DESCRIPTION OF THE BUSINESS 

If approved, the Arrangement will result in the reorganization of the Fund's income trust structure into a 
public corporation, "Supremex Inc.".  

Supremex will become a reporting issuer in all Canadian provinces and will become subject to the 
informational reporting requirements under the securities laws of such provinces as a result of the 
Arrangement. 

It is a condition to the completion of the Arrangement that the TSX shall have conditionally approved the 
substitutional listing of the Common Shares, subject to the fulfilling of the requirements of the TSX as 
soon as possible after the Effective Time. 

For a detailed description of the Fund's business, which will continue to be carried on by Supremex if the 
Arrangement is implemented, see the section titled "Business of Supremex" in the AIF. 

The board of directors and management of Supremex will remain unchanged. Mr. Gilles Cyr will 
continue to serve as President and Chief Executive Officer and Mr. Stéphane Lavigne will serve as Vice-
President, Chief Financial Officer and Corporate Secretary of Supremex.  

In the event the Arrangement is completed, Supremex intends to pursue the Fund's strategic vision and 
mission to leverage its core competencies to maintain its leading position in the Canadian envelope 
market, enhance profitability and strengthen its position in certain parts of the Northern United States 
envelope market. See the section titled "Business Strategy" in the AIF. 

The Supremex strategy will be executed through the following initiatives: 

(a) continue to pursue operational excellence and efficiencies; 

Supremex Inc. 
(Canada) 

   100% 

Enveloppe Montréal (2008) 
Inc. (Canada) 

Buffalo Enveloppe Inc. 
(Delaware) 

Enveloppe Québec (2008) Inc. 
(Canada) 

100% 100% 100% 
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(b) focus on high quality products and services; 

(c) introduce complementary value-added product and services offerings;  

(d) explore United States opportunities; and 

(e) selectively pursue strategic acquisitions. 

MANAGEMENT’S DISCUSSION AND ANALYSIS 

In the event the Arrangement is completed, the business of the Fund will continue to be carried on as 
before the Effective Date and Supremex's financial position, risks and outlook will be substantially the 
same as those outlined in the Management's Discussion and Analysis incorporated by reference in the 
Information Circular. 

Readers are encouraged to review the latest Management's Discussion and Analysis which has been filed 
on SEDAR at www.sedar.com and which is incorporated by reference in the Information Circular. 

DESCRIPTION OF CAPITAL STRUCTURE 

The authorized share capital of Supremex consists of an unlimited number of Shares and an unlimited 
number of preferred non-voting shares, issuable in series.  

Common Shares 

Holders of Common Shares are entitled to receive dividends as and when declared by the board of 
directors of Supremex and are entitled to one vote per Common Share on all matters to be voted on at all 
meetings of Supremex Shareholders. Upon the voluntary or involuntary liquidation, dissolution or 
winding-up of Supremex, the holders of Common Shares are entitled to share rateably in the remaining 
assets available for distribution, after payment of liabilities and subject to the prior rights of preferred 
shares (if any). Holders of the Common Shares may make use of the various shareholder remedies 
available pursuant to the CBCA. 

Preferred Shares 

The board of directors of Supremex has the authority, without further action by the shareholders, to issue 
an unlimited number of preferred shares in one or more series. These preferred shares may be entitled to 
dividend and liquidation preferences over the Common Shares. The board of directors of Supremex may 
fix the designations, powers, preferences, privileges and relative, participating, optional or special rights 
of any preferred shares issued, including any qualifications, limitations or restrictions. Special rights 
which may be granted to a series of preferred shares may include dividend rights, conversion rights, 
voting rights, terms of redemption and liquidation preferences, any of which may be superior to the rights 
of the Common Shares. 

FINANCIAL STATEMENTS 

The business of Supremex will continue to be carried on as before the Effective Date. Supremex’s 
financial position after the Arrangement is completed will be substantially the same as those outlined in 
the consolidated financial statements of the Fund for the year ended December 31, 2009. 
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PRO FORMA CONSOLIDATED CAPITALIZATION 

The following table sets forth the unaudited pro forma consolidated capitalization of Supremex as at 
December 31, 2009, both before and after giving effect to the completion of the Arrangement. 

 Supremex Income Fund Supremex Inc. 

Designation (Authorization) 

As at December 31, 2009 
before giving effect to the 

Arrangement 

As at December 31, 2009 after 
giving effect to the 

Arrangement 

 (amounts in 000s) (amounts in 000s) 

Units/Common Shares (unlimited)1 29,298 Units 29,298 Common Shares 

   

Capital (Unit/Share) and  
Contributed Surplus 

$290,424 $290,424 

   

Secured credit facilities $91,879 $91,879 

Short term $7,500 $7,500 

Long term $85,949 $85,949 

Deferred financing fees $(1,570) $(1,570) 

   

   

Total debt and shareholders' equity $382,303 $382,303 
__________________ 
(1)  Assumes that the same number of Units are outstanding on the Effective Date as were outstanding on December 31, 

2009 and no Dissent Rights are exercised. 

DIVIDEND POLICY 

If the Arrangement is approved by Unitholders at the Meeting, it is anticipated that Supremex will adopt a 
dividend policy to pay dividends on a quarterly basis to holders of Common Shares. See “The 
Arrangement – Effect of the Arrangement – Effect on Distributions”. 

PRIOR SALES 

As at March 22, 2010, Supremex had 24,000 Common Shares issued and outstanding, 100% of which 
were held by the Fund. Under the Arrangement, the Units held by Unitholders (other than the Dissenting 
Unitholders) shall be surrendered to the Fund for cancellation and, in consideration for the disposition of 
their Units, one Common Share shall be distributed to such Unitholders for each Unit surrendered. For a 
detailed description of the Arrangement steps, see "The Arrangement − Arrangement Steps". 
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PRINCIPAL SHAREHOLDERS 

As of the date hereof, the sole shareholder of Supremex is the Fund which owns 100% of the Common 
Shares in the share capital of Supremex. Immediately following completion of the Arrangement, to the 
best of knowledge of the directors and officers of Supremex as of March 22, 2010, it is anticipated that 
the following Person will beneficially own, directly or indirectly, or exercise control or direction over, 
securities carrying more than 10% of the voting rights attached to the Common Shares. 

Name 
Number of Units of the 

Fund Owned Type of Ownership 

Percentage of 
Each Class 

Owned 

Clarke Inc. 7,814,700 Direct 26.67% 
 

DIRECTORS AND EXECUTIVE OFFICERS 

Directors and Governance Structure of Supremex 

The board of directors of Supremex is composed of the same individuals serving as members of the Board 
of Trustees, namely Messr. Gilles Cyr, L.G. Serge Gadbois, Georges Kobrynsky, Herbert Lukosfsky, 
Harolde M. Savoy and Ms. Melinda Lee. The directors of Supremex shall hold office until the next annual 
meeting of Supremex Shareholders or until their respective successors have been duly elected or 
appointed. For detailed information on the directors of Supremex, see "Election of Trustees − Trustees of 
the Fund" in the Information Circular. 

Following completion of the Arrangement, the board of directors of Supremex will have two committees: 
(i) an audit committee and (ii) a compensation, corporate governance and nominating committee. Each 
committee will be composed of the same individuals serving as members of the Audit Committee and the 
Compensation, Corporate Governance and Nominating Committee of the Fund, respectively. See 
"Appendix G – Statement of Corporate Governance Practices", "Appendix I − Compensation, 
Corporation Governance and Nominating Committee Charter" and "Appendix J − Audit Committee 
Charter" in the Information Circular. 

Officers of Supremex 

Upon completion of the Arrangement, the current members of senior management of Supremex will 
remain the officers of Supremex. Mr. Gilles Cyr will continue to serve as President and Chief Executive 
Officer and Mr. Stephane Lavigne will continue to serve as Vice-President, Chief Financial Officer and 
Corporate Secretary of Supremex. 

The following table sets out, for each of the proposed executive officers of Supremex upon completion of 
the Arrangement, the person's name, municipality of residence, positions with Supremex and principal 
occupations during the last five years. 
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Name and 
Municipality 
of Residence 

Position with 
Supremex Principal Occupation During Last Five Years 

Ownership 
of  

Common 
Shares 

Gilles Cyr 
La Prairie, 
Québec 

President and Chief 
Executive Officer 

Gilles Cyr is the President and Chief Executive 
Officer of Supremex and has held this position 
since October 2004. Mr. Cyr has held various 
positions with Supremex since 1992, first as 
Chief Financial Officer, later as Vice-President 
and General Manager of Supremex’s Eastern 
Region, from January 1996 to January 2006 and 
has held again such position since November 
2006.  

415,200 

Stéphane 
Lavigne 
Kirkland, 
Québec 

Vice-President, Chief 
Financial Officer and 
Corporate Secretary 

Vice-President, Chief Financial Officer and 
Corporate Secretary of Supremex since January 
2006. 

300,700 

Stewart 
Emerson 
Pickering, 
Ontario 

Vice-President and 
General Manager, 
Central Region 

Vice-President and General Manager, Central 
Region of Supremex since January 2004. 

210,000 

Manon 
Cloutier 
Brossard, 
Québec 

Corporate Controller 
and Treasurer 

Corporate Controller and Treasurer of Supremex 
since November 2005 and April 2006, 
respectively. 

56,959 

 
Immediately after giving effect to the Arrangement, it is anticipated that the directors and proposed 
officers of Supremex and their associates, as a group, will beneficially own, directly or indirectly, or 
exercise control or direction over, an aggregate of approximately 1,162,416 Common Shares representing 
approximately 3.97% of the outstanding Common Shares (assuming no Dissent Rights are exercised). 

CERTAIN PROCEEDINGS 

For a detailed description of corporate cease trade orders, bankruptcies, penalties, sanctions and personal 
bankruptcies, see "Cease Trade Orders, Bankruptcies, Penalties or Sanctions" in the Information Circular. 

CONFLICTS OF INTEREST 

Except as disclosed in the Information Circular or in this Appendix, no director or proposed senior officer 
of Supremex or other insider of Supremex, nor any associate or affiliate of the foregoing persons, has any 
existing or potential material conflict of interest with Supremex or any of its Subsidiaries. 
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INDEBTEDNESS OF DIRECTORS AND EXCUTIVE OFFICERS 

None of the directors or executive officers of Supremex, nor any associate of such directors or executive 
officers are, as at March 22, 2010, indebted to Supremex or any of its Subsidiaries. Additionally, 
Supremex has not provided any guarantee, support agreement, letter of credit or similar arrangement or 
undertaking in respect of any indebtedness of any such person to any other person or entity. 

AUDIT COMMITTEE AND CORPORATE GOVERNANCE 

Following the completion of the Arrangement, it is anticipated that Supremex will adopt the Audit 
Committee and Corporate Governance policies of the Fund. See "Appendix G - Statement of Corporate 
Governance Practices" in the Information Circular and "Governance of the Fund" in the AIF. 

COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS 

The board of directors and the senior management of Supremex will be comprised of the current members 
of the Board of Directors and Management of Supremex. Mr. Gilles Cyr will serve as President and Chief 
Executive Officer and Mr. Stéphane Lavigne will serve as Vice-President, Chief Financial Officer and 
Corporate Secretary of Supremex. 

Following the completion of the Arrangement, the executive officers and directors of Supremex will 
continue to be compensated in the same manner as they were prior to the Arrangement. For detailed 
information on the compensation of executive officers of Supremex and Trustees, please refer to the 
sections entitled "Compensation of Trustees" and "Compensation Discussion and Analysis" in the 
Information Circular. 

RISK FACTORS 

Risk factors in respect of the business of the Fund, its Subsidiaries and the industry in which they operate 
will continue to apply to Supremex after the Effective Date. See "Risk Factors" in the AIF, which is 
incorporated herein by reference. 

The following is a list of certain additional risk factors relating to the activities of Supremex and the 
ownership of Common Shares following the Effective Date which prospective investors should carefully 
consider before making an investment decision relating to Common Shares: 

Payment of Dividends 

The uncertainty of future payments of dividends by Supremex and the level thereof as such payment of 
dividends are dependent upon, among other things, operating cash flow generated by Supremex, financial 
requirements of Supremex, restrictions under credit facilities and the satisfaction of solvency tests 
imposed by the CBCA for the payment of dividends. 
 

LEGAL PROCEEDINGS 

There are no outstanding legal proceedings material to Supremex to which Supremex or its Subsidiaries 
are a party or in respect of which any of their respective properties are subject, nor are there any such 
proceedings known to be contemplated. 
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FUTURE SHAREHOLDERS PROPOSAL 

If the Arrangement is consummated, the first annual meeting of Supremex is expected to be held in May 
2011. Any Supremex Shareholder proposals must be submitted in writing at 7213 Cordner, LaSalle, 
Québec, Canada, H8N 2J7, Attention: Stéphane Lavigne, Vice President, Chief Financial Officer and 
Corporate Secretary of Supremex, facsimile number: (514) 595-3092, and must be received prior to the 
close of business on December 3, 2010. 
 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of Supremex following the completion of the Arrangement will be Ernst & Young LLP, 
Chartered Accountants, Montreal, Québec. 

The transfer agent and registrar for the Common Shares following the completion of the Arrangement 
will be Computershare Investor Services Inc. at its principal office in Montreal, Quebec. 

MATERIAL CONTRACTS 

The only contract entered into by Supremex that materially affects Supremex or to which Supremex will 
become a party on or prior to the Effective Date, that can reasonably be regarded as material to a 
proposed investor in the Common Shares, other than those contracts entered into in the ordinary course of 
business, are: 

(a) the Arrangement Agreement. A copy of the Arrangement Agreement is attached as Appendix C to the 
Information Circular and may also be inspected at the registered office of Supremex located at 
7213 Cordner, LaSalle, Québec, Canada, H8N 2J7, during normal business hours from the date of the 
Information Circular until the completion of the Arrangement; and 

(b) an amended and restated credit arrangement with certain lenders entered into on December 1, 2009. A 
copy of the amended and restated credit arrangement is available at www.sedar.com. A paper copy is 
also available upon request from the Secretary of Supremex. See "Material Contracts" in the AIF for 
particulars with respect to this contract. 

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS 

Except as disclosed elsewhere herein, no director, senior officer or other insider, as applicable, of 
Supremex, nor any associate or affiliate of the foregoing persons has any substantial interest, direct or 
indirect, in any material transaction. 
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APPENDIX E  
SECTION 190 OF THE CBCA 

190.  Right to dissent — (1) Subject to sections 191 and 241, a holder of shares of any class of a corporation may 
dissent if the corporation is subject to an order under paragraph 192(4)(d) that affects the holder or if the 
corporation resolves to 

(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or 
constraining the issue, transfer or ownership of shares of that class; 

(b) amend its articles under section 173 to add, change or remove any restriction on the business or 
businesses that the corporation may carry on; 

(c) amalgamate otherwise than under section 184; 

(d) be continued under section 188; 

(e) sell, lease or exchange all or substantially all its property under subsection 189(3); or 

(f) carry out a going-private transaction or a squeeze-out transaction. 

(2)  Further Right — A holder of shares of any class or series of shares entitled to vote under section 176 may 
dissent if the corporation resolves to amend its articles in a manner described in that section. 

(2.1)  If one class of shares — The right to dissent described in subsection (2) applies even if there is only one class 
of shares. 

(3)  Payment for shares — In addition to any other right the shareholder may have, but subject to subsection (26), a 
shareholder who complies with this section is entitled, when the action approved by the resolution from which the 
shareholder dissents or an order made under subsection 192(4) becomes effective, to be paid by the corporation the 
fair value of the shares in respect of which the shareholder dissents, determined as of the close of business on the 
day before the resolution was adopted or the order was made. 

(4)  No partial dissent — A dissenting shareholder may only claim under this section with respect to all the shares 
of a class held on behalf of any one beneficial owner and registered in the name of the dissenting shareholder. 

(5)   Objection — A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at 
which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution, unless 
the corporation did not give notice to the shareholder of the purpose of the meeting and of their right to dissent. 

(6)  Notice of resolution — The corporation shall, within ten days after the shareholders adopt the resolution, send 
to each shareholder who has filed the objection referred to in subsection (5) notice that the resolution has been 
adopted, but such notice is not required to be sent to any shareholder who voted for the resolution or who has 
withdrawn their objection. 

(7)  Demand for payment — A dissenting shareholder shall, within twenty days after receiving a notice under 
subsection (6) or, if the shareholder does not receive such notice, within twenty days after learning that the 
resolution has been adopted, send to the corporation a written notice containing 

(a) the shareholder's name and address; 

(b) the number and class of shares in respect of which the shareholder dissents; and 
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(c) a demand for payment of the fair value of such shares. 

(8)  Share certificate — A dissenting shareholder shall, within thirty days after sending a notice under subsection 
(7), send the certificates representing the shares in respect of which the shareholder dissents to the corporation or its 
transfer agent. 

(9)  Forfeiture — A dissenting shareholder who fails to comply with subsection (8) has no right to make a claim 
under this section. 

(10)  Endorsing certificate — A corporation or its transfer agent shall endorse on any share certificate received 
under subsection (8) a notice that the holder is a dissenting shareholder under this section and shall forthwith return 
the share certificates to the dissenting shareholder. 

(11)  Suspension of rights — On sending a notice under subsection (7), a dissenting shareholder ceases to have any 
rights as a shareholder other than to be paid the fair value of their shares as determined under this section except 
where 

(a) the shareholder withdraws that notice before the corporation makes an offer under subsection (12), 

(b) the corporation fails to make an offer in accordance with subsection (12) and the shareholder withdraws the 
notice, or 

(c) the directors revoke a resolution to amend the articles under subsection 173(2) or 174(5), terminate an 
amalgamation agreement under subsection 183(6) or an application for continuance under subsection 
188(6), or abandon a sale, lease or exchange under subsection 189(9), 

in which case the shareholder's rights are reinstated as of the date the notice was sent. 

(12  Offer to pay — A corporation shall, not later than seven days after the later of the day on which the action 
approved by the resolution is effective or the day the corporation received the notice referred to in subsection (7), 
send to each dissenting shareholder who has sent such notice 

(a) a written offer to pay for their shares in an amount considered by the directors of the corporation to be the 
fair value, accompanied by a statement showing how the fair value was determined; or 

(b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting shareholders for their 
shares. 

(13  Same terms — Every offer made under subsection (12) for shares of the same class or series shall be on the 
same terms. 

(14)  Payment — Subject to subsection (26), a corporation shall pay for the shares of a dissenting shareholder 
within ten days after an offer made under subsection (12) has been accepted, but any such offer lapses if the 
corporation does not receive an acceptance thereof within thirty days after the offer has been made. 

(15)  Corporation may apply to court — Where a corporation fails to make an offer under subsection (12), or if a 
dissenting shareholder fails to accept an offer, the corporation may, within fifty days after the action approved by the 
resolution is effective or within such further period as a court may allow, apply to a court to fix a fair value for the 
shares of any dissenting shareholder. 

(16)  Shareholder application to court — If a corporation fails to apply to a court under subsection (15), a 
dissenting shareholder may apply to a court for the same purpose within a further period of twenty days or within 
such further period as a court may allow. 
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(17)  Venue — An application under subsection (15) or (16) shall be made to a court having jurisdiction in the place 
where the corporation has its registered office or in the province where the dissenting shareholder resides if the 
corporation carries on business in that province. 

(18)  No security for costs — A dissenting shareholder is not required to give security for costs in an application 
made under subsection (15) or (16). 

(19)  Parties — On an application to a court under subsection (15) or (16), 

(a) all dissenting shareholders whose shares have not been purchased by the corporation shall be joined as 
parties and are bound by the decision of the court; and 

(b) the corporation shall notify each affected dissenting shareholder of the date, place and consequences of the 
application and of their right to appear and be heard in person or by counsel. 

(20)  Powers of court — On an application to a court under subsection (15) or (16), the court may determine 
whether any other person is a dissenting shareholder who should be joined as a party, and the court shall then fix a 
fair value for the shares of all dissenting shareholders. 

(21)  Appraisers — A court may in its discretion appoint one or more appraisers to assist the court to fix a fair value 
for the shares of the dissenting shareholders. 

(22)  Final Order — The final order of a court shall be rendered against the corporation in favour of each dissenting 
shareholder and for the amount of the shares as fixed by the court. 

(23)  Interest — A court may in its discretion allow a reasonable rate of interest on the amount payable to each 
dissenting shareholder from the date the action approved by the resolution is effective until the date of payment. 

(24)  Notice that subsection (26) applies — If subsection (26) applies, the corporation shall, within ten days after 
the pronouncement of an order under subsection (22), notify each dissenting shareholder that it is unable lawfully to 
pay dissenting shareholders for their shares. 

(25)  Effect where subsection (26) applies — If subsection (26) applies, a dissenting shareholder, by written notice 
delivered to the corporation within thirty days after receiving a notice under subsection (24), may 

(a) withdraw their notice of dissent, in which case the corporation is deemed to consent to the withdrawal and 
the shareholder is reinstated to their full rights as a shareholder; or 

(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully able to 
do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but in 
priority to its shareholders. 

(26)  Limitations — A corporation shall not make a payment to a dissenting shareholder under this section if there 
are reasonable grounds for believing that 

(a) the corporation is or would after the payment be unable to pay its liabilities as they become due; or 

(b) the realizable value of the corporation's assets would thereby be less than the aggregate of its liabilities. 

R.S., 1985, c. C-44, s. 190; 1994, c. 24, s. 23; 2001, c. 14, ss. 94, 134(F), 135(E). 
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APPENDIX F  
STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

In January 2004, CSA adopted Multilateral Instrument 52-110 – Audit Committees. Certain amendments 
to such instrument were subsequently adopted and are effective since June 30, 2005 (such instrument, as 
amended, the "CSA Audit Committee Rules"). The CSA Audit Committee Rules include requirements 
regarding audit committee composition and responsibilities, as well as reporting obligations with respect 
to audit related matters. 

The CSA also adopted, effective on June 30, 2005, Multilateral Instrument 58-101 – Disclosure of 
Corporate Governance Practices (the "CSA Disclosure Instrument") and National Policy 58-201 – 
Effective Corporate Governance (the "CSA Governance Policy"). The CSA Governance Policy provides 
guidance on governance practices to Canadian issuers, while the CSA Disclosure Instrument requires 
issuers to make the prescribed disclosure regarding their governance practices. The disclosure made 
hereunder refers to the items of the CSA Disclosure Instrument. The Fund believes that its corporate 
governance practices comply with the requirements of the CSA Disclosure Instrument and the CSA 
Governance Policy, as reflected in the disclosure made hereunder. 

The Fund's 2009 AIF, which may be obtained on request from Stéphane Lavigne or at www.sedar.com, 
also contains information pertaining to corporate governance. 

The Fund is dedicated to enhancing its corporate governance practices on an ongoing basis in order to 
respond to the evolution of best practices. 

Board of Trustees 

Trustee Independence 

The Board of Trustees has adopted standards for determining whether a Trustee is "independent" within 
the meaning of the CSA rules, and whether each member of the Audit Committee meets the applicable 
Canadian independence criteria for membership on public company audit committees. In summary, a 
Trustee is "independent" if the Board of Trustees determines that the Trustee is not a member of 
management of the Fund (including, as applicable, its subsidiaries and affiliates) and is free from any 
material relationship which could reasonably be expected to interfere with the Trustees' independent 
judgment, other than interests and relationship arising from unitholdings in the Fund. 

The Compensation, Corporate Governance and Nominating Committee and the Board of Trustees 
participate in the determination of Trustee independence. The determinations are based on information 
concerning the personal, business and other relationships and dealings between the Trustees of the Fund, 
its subsidiaries and affiliates, collected through questionnaires completed by the Trustees. The Board of 
Trustees has determined that a majority of the Trustees standing for election to the Board are 
"independent" within the meaning of the relevant CSA Disclosure Instrument, being L.G. Serge Gadbois, 
Georges Kobrynsky, Herbert Lukofsky and Harolde M. Savoy and Melinda Lee. The Board of Trustees 
has determined that the Trustee nominee Gilles Cyr is not independent as he is the President and Chief 
Executive Officer of the Fund and Supremex. The Board of Trustees has also determined that all 
members of the Audit Committee meet the additional Canadian independence requirements for 
membership on public company audit committees. 

Please see "Annual Business of the Meeting– Election of Trustees — Trustees of the Fund" in this 
Information Circular for additional information relating to each Trustee standing for nomination, 
including other company boards on which they serve. 
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Independent Trustees' Meetings 

The independent members of the Board of Trustees are entitled to meet without any members of the 
Board of Trustees who are not independent and without management present. In 2009, the Board of 
Trustees has not met without the Trustee who is not independent. 

Independent Chair 

The Board of Trustees has in place appropriate structures and procedures which ensure that the Board can 
function independently of management. The positions of Chief Executive Officer and Chairman of the 
Board are split. L.G. Serge Gadbois is the Chairman of the Board and is considered independent within 
the meaning of the CSA Disclosure Instrument. He is generally responsible for overseeing that the Board 
is carrying out its responsibilities, including overseeing that these responsibilities are carried out 
independently from management. 

The Compensation, Corporate Governance and Nominating Committee is charged with facilitating the 
independent functioning of the Trustees and the Board of Directors and maintaining an effective 
relationship between the Trustees and the Board, on the one hand, and the senior management, on the 
other hand. The committee is responsible for reviewing and assessing the Trustees' and Board's 
relationship with management. 

Trustee Attendance 

The Board of Trustees and the Board of Directors held six meetings during the year ended December 31, 
2009. Overall, the combined attendance by the Trustees at the Board meetings was 100%. A record of 
attendance by Trustees at Board meetings during the financial year ended December 31, 2009 is set out 
under the heading "Election of Trustees — Meetings and Attendance" of the Information Circular. 

Board Size 

The Board of Trustees is currently comprised of six Trustees and the Board of Trustees is of the view that 
its size and composition are well suited to the circumstances of the Fund and allow for the efficient 
functioning of the Board as a decision-making body. 

Board Mandate 

The Board of Trustees has adopted a charter for itself which is reproduced under Appendix G to the 
Information Circular. 

Position Descriptions 

The Board of Trustees has developed written charters for itself, the Compensation, Corporate Governance 
and Nominating Committee and the Audit Committee. Although the Board of Trustees does not have yet 
written position descriptions for the Chairman of the Board or the chair of each committee of the Board of 
Trustees, the Board of Trustees expects the Chairman of the Board to manage the Board and ensure that 
the Board carries out its mandate effectively and clearly understands and respects the boundaries between 
the Board and management's responsibilities. The Board of Trustees also expects the Chairman of the 
Board to provide leadership to enhance Board effectiveness. 

The Board of Trustees expects and requires that each committee chair's key role is to manage his 
respective committee and ensure that the committee carries out its mandate effectively. Like the 
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Chairman of the Board, each committee chair is expected to provide leadership to enhance committee 
effectiveness and must oversee the committee's discharge of its responsibilities. Committee chairs must 
report regularly to the Board on the businesses of their committees. 

The Board has delegated to the Chief Executive Officer and management the responsibility for the day-to-
day management while respecting the Fund's strategic plans, operational agenda, corporate policies and 
financial limits approved from time to time by the Board. The Board has developed a position description 
for the Chief Executive Officer. 

In addition to those matters which by law must be approved by the Board, or a committee of the Board to 
which approval authority has been delegated by the Board, Board approval is required for all matters of 
policy and all actions proposed to be taken by the Fund which are not in the ordinary course of business. 
In particular, the Board of directors of Supremex approves major capital expenditures and any transaction 
out of the ordinary course of business. 

Orientation and Continuing Education 

In addition to having extensive discussions with the Chairman of the Board and the Chief Executive 
Officer with respect to the business and operations of the Fund, new trustees will be provided with 
extensive information on the Fund's business, its strategic and operational business plans, its corporate 
objectives, its operating performance, its corporate governance system and its financial position. The 
Board is committed to ensure that any prospective candidate will fully understand the role of the Board 
and its committees and the contribution that individual Trustees are expected to make. 

Presentations are made from time to time by management and outside consultants, including external 
lawyers, to the Board to educate and keep Board members informed of changes within the Fund and of 
regulatory and industry requirements and standards. 

In addition, site visits are conducted with members of the Board of Trustees to enhance the Trustees' 
understanding of the Fund's business. 

Ethical Business Conduct 

Supremex has adopted a written Code of Business Ethics and Conduct (the "Code of Ethics") which 
provides guidelines and expectations to ensure that Supremex's commitment to conduct business with the 
highest degree of ethical conduct is understood and complied with. 

The Code of Ethics was reproduced under Schedule 5 to the Information Circular dated March 22, 2007 
prepared in connection with the 2007 annual meeting (the "2007 Information Circular") and is available 
at www.sedar.com. A paper copy is also available upon request from the Secretary of Supremex. 

The Board is responsible for monitoring compliance with the Code of Ethics. The Code of Ethics has 
been distributed to employees and Trustees. 

The Board can and does exercise independent judgment in considering transactions and agreements in 
respect of which a Trustee or executive officer has a material interest. The Board monitors the disclosure 
of conflicts of interest by Trustees and ensures that no Trustee will vote or participate in a discussion on a 
matter in respect of which such Trustee has a material interest. 

The Board actively monitors compliance with the Code of Ethics and promotes a business environment 
where employees are encouraged to report malfeasance, irregularities and other concerns. The Board has 



F-4 

adopted a whistleblower policy, which was reproduced under Schedule 6 of the 2007 Information 
Circular and is available at www.sedar.com, which provides for specific procedures for reporting non-
compliant practices in a manner which, in the opinion of the Board, encourages and promotes a culture of 
ethical business conduct. The Fund has engaged an outside consultant to whom anonymous calls can be 
addressed to. 

Nomination of Trustees 

The responsibility for identifying, reviewing and recommending new candidates for nomination as Board 
member is delegated to the Compensation, Corporate Governance and Nominating Committee. Such 
committee maintains an overview of the desired size of the Board, the need for recruitment and the 
expected skill-set of the new candidates. The Board approves the final choice of candidates for 
nomination and election by the Unitholders. 

The Board has established a nominating committee, namely the Compensation, Corporate Governance 
and Nominating Committee, which is composed of Georges Kobrynsky, Herbert Lukofsky and Harolde 
M. Savoy, all of whom are independent. Every year, the Compensation, Corporate Governance and 
Nominating Committee considers the competencies and skills that the Fund, as a whole, should possess. It 
reviews the credentials and performance of candidates proposed for election to the board, and assesses 
their competencies and skills. In doing so, it considers their qualifications under applicable laws, 
regulations and rules as well as the needs of the Fund and the talents already represented on the board. 
Based on its assessment of the existing strengths of the Board and the changing needs of the organization, 
the Compensation, Corporate Governance and Nominating Committee determines the competencies, 
skills and personal qualities it should seek in new board members to add value to the organization. 

The responsibilities, powers and operation of the Compensation, Corporate Governance and Nominating 
Committee are set out in its charter reproduced under Appendix H to this Information Circular.  

Assessment of Trustees 

The Compensation, Corporate Governance and Nominating Committee, at least annually, will evaluate 
the effectiveness of the Board as a whole, the committees and the committee chairs, and the qualification 
of individual Trustees. The Board believes that the Board, the committees of the Board, the chairs of the 
committees of the Board and individual Trustees are effectively, fulfilling their responsibilities. The 
Compensation, Corporate Governance and Nominating Committee does not assess the contribution of 
individual Trustees. The Fund is of the view that the size of its Board does not require individual Trustee 
Assessment. 

Compensation 

The actual compensation of the Trustees and officers of the Fund, has been determined through 
negotiations in the context of the Initial Public Offering of the Fund. Please refer to "Compensation of 
Trustee" and "Compensation Discussion and Analysis" in this Information Circular. The Board of 
Trustees believes that the Board members should be compensated in a form and amount which is 
appropriate and which is customary for comparable funds, having regard for such matters as time 
commitment, responsibility and trends in director compensation. 

The Compensation, Corporate Governance and Nominating Committee is responsible for reviewing and 
recommending to the Board of Trustees the compensation of the Trustees, including annual retainer, 
meeting fees, and other benefits conferred upon the Trustees and any compulsory unit ownership policy 
for Board members and members of the senior management team, if considered appropriate. 
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The responsibility for reviewing the appropriate compensation for the Chief Executive Officer and senior 
management is delegated to the Compensation, Corporate Governance and Nominating Committee, 
which shall ensure that compensation policies are designed to recognize and reward performance and are 
in accordance with existing market standards in the industry. Executive compensation will be reviewed 
annually by the Compensation, Corporate Governance and Nominating Committee to ensure that base 
salaries are competitive relative to the industry and that bonuses reflect financial operating performance 
of Supremex. 

The Board of Trustees has established a compensation committee, namely the Compensation, Corporate 
Governance and Nominating Committee, which is composed of Georges Kobrynsky, Herbert Lukofsky 
and Harolde M. Savoy, all of whom are independent. 

The responsibilities, powers and operation of the Compensation, Corporate Governance and Nominating 
Committee are set out in its charter reproduced under Appendix H to this Information Circular. 

Board Committees 

The Board of Trustees has two committees, the Compensation, Corporate Governance and Nominating 
Committee and Audit Committee has no other permanent standing committee. Their written charters can 
be found, respectively, at Appendix H and Appendix I of this Information Circular. 
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APPENDIX G  
CHARTER OF THE BOARD OF TRUSTEES 

PURPOSE 

This charter prescribes the role of the board of trustees of Supremex Income Fund (the "Fund") and the 
boards of directors of Supremex Inc. (the "Corporation") (the board of trustees of the Fund and the 
boards of directors of the Corporation are collectively referred to herein as the "Board") This charter is 
subject to the provisions of the Fund's Declaration of Trust (as amended by the amended and restated 
Declaration of Trust dated as of March 31, 2006) and the articles of incorporation and by-laws of the 
Corporation and to applicable laws. This charter is not intended to limit, enlarge or change in any way the 
responsibilities of the Board as determined by such Declaration of Trust, articles of incorporation and by-
laws and applicable laws. The board members are elected annually by the unitholders of the Fund and 
together with those appointed to fill vacancies or appointed as additional board members throughout the 
year, collectively constitute the Board. 

ROLE 

The prime stewardship responsibility of the Board is to ensure the viability of the Fund and the 
Corporation and to ensure that it is managed in the interests of the unitholders as a whole. 

The Board establishes the overall policies for the Fund and the Corporation, monitors and evaluates the 
Fund's and the Corporation's strategic direction, and retains plenary power for those functions not 
specifically delegated by it to its Committees or to management. Accordingly, in addition to the powers 
and authorities conferred upon the trustees in the Fund's Declaration of Trust, and to the duties of the 
directors of a Canadian corporation as prescribed by applicable laws, the mandate of the Board is to 
supervise the management of the business and affairs of the Fund and the Corporation with a view to 
evaluate, on an ongoing basis, whether the Fund's and the Corporation's resources are being managed in a 
manner consistent with enhancing unitholder value, ethical considerations and stakeholder's interests. In 
discharging their duties, board members must act honestly and in good faith, with a view to the best 
interests of the Fund and the Corporation. Board members must exercise the care, diligence and skill that 
a reasonably prudent person would exercise in comparable circumstances. 

COMPOSITION 

Selection 

The Board shall be comprised of that number of board members as shall be determined from time to time 
by the Board upon recommendation of the Compensation, Corporate Governance and Nominating 
Committee of the Board.  

The Compensation, Corporate Governance and Nominating Committee of the Board maintains an 
overview of the desired size of the Board, the need for recruitment and the expected skill-set of the new 
candidates. The Compensation, Corporate Governance and Nominating Committee reviews and 
recommends to the Board the candidates for nomination as board members. The Board approves the final 
choice of candidates for nomination and election by the unitholders. 

Board members must have an appropriate mix of skills, knowledge and experience in business and an 
understanding of the geographical areas in which the Fund and the Corporation operate. Board members 
selected should be able to commit the requisite time for all of the Board's business. 
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Chairman and Lead Member 

A Chairman of the Board shall be appointed by the Board. If the President or any senior executive of the 
Corporation is also the Chairman of the Board, a Lead Member to the Board shall be appointed among the 
Board's independent members. The Lead Member shall ensure that the Board carries its responsibilities 
effectively and its role and responsibilities shall be set out in a written charter. 

Independence 

A majority of the Board shall be composed of board members who must be determined to have no 
material relationship with the Fund and the Corporation and who, in the reasonable opinion of the Board, 
must be independent under the laws, regulations and listing requirements to which the Fund is subject. 

Criteria for Board membership 

Board members are expected to possess the following characteristics and traits: 

(a) demonstrate high ethical standards and integrity in their personal and professional dealings; 

(b) act honestly and in good faith with a view to the best interests of the Fund and the Corporation; 

(c) devote sufficient time to the affairs of the Fund and the Corporation and exercise care, diligence 
and skill in fulfilling their responsibilities both as Board members and as a Committee members; 

(d) provide independent judgment on a broad range of issues; 

(e) understand and challenge the key business plans of the Fund and the Corporation; 

(f) raise questions and issues to facilitate active and effective participation in the deliberations of the 
Board and of each Committee; 

(g) make all reasonable efforts to attend all Board and Committee meetings; and 

(h) review the materials provided by management in advance of the Board and Committee meetings. 

Term limits and retirement age for board members 

The Board has determined that neither fixed term limits nor a compulsory retirement age for board 
members should be established. The Board is of the view that such a policy would have the effect of 
forcing board members off the Board who have developed, over a period of service, increased insight into 
the Fund and the Corporation and who, therefore, can be expected to provide an increasing contribution to 
the Board. At the same time, the Board recognizes the value of some turnover in Board membership to 
provide on-going input of fresh ideas and views. The Board will therefore use the formal evaluation of its 
Board members every second year to consider the appropriate term limitations, if any. 

COMPOSITION 

The Board determines from time to time that the board members should be compensated in a form and 
amount which is appropriate and which is customary for comparable funds, having regard for such 
matters as time commitment, responsibility and trends in director compensation. 
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RESPONSIBILITIES 

Without limiting the Board's governance obligations, general Board responsibilities shall include the 
following: 

With respect to Strategic Planning 

(a) Approving the Fund's and the Corporation's long-term strategy, taking into account, amongst 
other matters, business opportunities and risks. 

(b) Approving and monitoring the implementation of the Fund's and the Corporation's annual 
business plan. 

(c) Advising management on strategic issues. 

With respect to Human Resources and Performance Assessment 

(a) Choosing the President and approving the appointment of other senior management executives. 

(b) Monitoring and assessing the performance of the President and of senior management and 
approving their compensation, taking into consideration Board expectations and fixed goals and 
objectives. 

(c) Monitoring management and Board succession planning process. 

(d) Monitoring the size and composition of the Board and its Committees based on competencies, 
skills and personal qualities sought in board members. 

(e) Approving the list of Board nominees for election by unitholders. 

With respect to Financial Matters and Internal Control 

(a) Monitoring the integrity and quality of the Fund's and the Corporation's financial statements and 
the appropriateness of their disclosure. 

(b) Reviewing the general content of, and the Audit Committee's report on the financial aspects of, 
the Fund's Annual Information Form, Annual Report, Management Proxy Information Circular, 
Management's Discussion and Analysis, prospectuses and any other document required to be 
disclosed or filed by the Fund before their public disclosure or filing with regulatory authorities. 

(c) Approving annual operating and capital budgets, the issuance of securities and, subject to the 
schedule of authority adopted by the Board, any transaction out of the ordinary course of 
business, including proposals on mergers, acquisitions or other major transactions such as 
investment or divestitures. 

(d) Determining distribution policies and procedures. 

(e) Taking all reasonable measures to ensure that appropriate systems are in place to identify 
business risks and opportunities and overseeing the implementation of processes to manage these 
risks and opportunities. 
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(f) Monitoring the Fund's and the Corporation's internal control and management information 
systems. 

(g) Monitoring the Fund's and the Corporation's compliance with applicable legal and regulatory 
requirements. 

(h) Reviewing at least annually the Fund's communications policy and monitoring the Fund's 
communications with analysts, investors and the public. 

With respect to Corporate Governance Matters 

(a) Taking all reasonable measures to satisfy itself as to the integrity of the President and other 
executive officers and that management creates a culture of integrity throughout the Fund and the 
Corporation. 

(b) Reviewing, on a regular basis, appropriate corporate governance structures and procedures, 
including the identification of decisions requiring approval of the Board and, where appropriate, 
measures for receiving stakeholder feedback, and the adequate public disclosure thereof. 

(c) Adopting and reviewing, on a regular basis, the Fund's Code of Business Ethics and Conduct 
applicable to the Fund's trustees and to the directors, senior officers and other officers and 
employees of the Corporation and monitoring compliance with such code. 

With respect to other matters 

(a) Overseeing the development and implementation, and assessing and monitoring, environmental, 
safety and security policies, procedures and guidelines of the Corporation. 

(b) Overseeing the Whistleblower Procedures, including in respect of financial matters. 

MEETINGS 

The Board will meet at least quarterly, with additional meetings scheduled as required. Each trustee has a 
responsibility to attend and participate in meetings of the Board. The Chairman will prepare and distribute 
the meeting agenda and minutes to the Board. 

The meeting of the board of trustees of the Fund and meetings of the boards of directors of the 
Corporation will be held on the same day. 

Information and materials that are important to the Board's understanding of the agenda items and related 
topics are distributed in advance of a meeting. The Fund and the Corporation will deliver information on 
the business, operations and finances of the Fund and the Corporation to the Board on an as required 
basis. 

On the occasion of each Board meeting, non-management board members will meet in camera session 
under the chairmanship of the Chairman or the Lead Member, if any. Additional meetings may be held at 
the request of any board member. The Chairman or Lead Member, as the case may be, will forward to the 
President any questions, comments or suggestions of the board members. 
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BOARD COMMITTEES 

There are two Committees of the Board: the Audit Committee and the Compensation, Corporate 
Governance and Nominating Committee. The roles and responsibilities of each Committee is described in 
the respective Committee charters. 

The Audit Committee and the Compensation, Corporate Governance and Nominating Committee shall 
each have at least three members who have no material relationship with the Fund and the Corporation 
and such members shall be otherwise independent under the laws, regulations and listing requirements to 
which the Fund is subject. 

ADVISERS 

The Board may engage outside advisors at the expense of the Fund in order to assist the Board in the 
performance of its duties and set and pay the compensation for such advisors. 

The Board has determined that any board member who wishes to engage a non-management advisor to 
assist on matters involving the board member's responsibilities as a board member at the expense of the 
Fund should review the request with, and obtain the authorization of, the Chairman of the Board.  

BOARD INTERACTION WITH THIRD PARTIES 

If a third party approaches a board member on a matter of interest to the Fund or the Corporation, the 
board member should bring the matter to the attention of the Chairman who shall determine whether this 
matter should be reviewed with management or should more appropriately be dealt by the Board in 
camera session. 

COMMUNICATION WITH THE BOARD 

Unitholders and other constituencies may communicate with the Board and individual board members by 
contacting any one of the Chairman of the Board, the Chairman of the Audit Committee or the Chairman 
of the Compensation, Corporate Governance and Nominating Committee. 

OTHER MATTERS 

The Board expects board members, as well as officers and employees of the Corporation to act ethically 
at all times and to acknowledge their adherence to the policies comprising the Code of Business Ethics 
and Conduct (the "Code"). The Board, with the help of the Compensation, Corporate Governance and 
Nominating Committee, is responsible for monitoring compliance with the Code. 

Board members shall disclose all actual or potential conflicts of interest and refrain from voting on 
matters in which the board member has a conflict of interest. In addition, the board member shall excuse 
himself or herself from any discussion or decision on any matter in which the board member is precluded 
from voting as a result of a conflict of interest or which otherwise affects his or her personal, business or 
professional interests. 
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APPENDIX H  
COMPENSATION, CORPORATE GOVERNANCE AND  

NOMINATING COMMITTEE CHARTER 

PURPOSE 

The Compensation, Corporate Governance and Nominating Committee is a committee of the Board of 
Trustees of Supremex Income Fund and the Board of Directors of Supremex Inc. (the "Corporation"). Its 
primary function is to assist the Board members, as well as the Trustees of Supremex Income Fund (the 
"Fund"), in fulfilling their applicable responsibilities to the Fund, the Corporation, the unitholder(s), the 
investment community and others by:  

(a) reviewing and recommending to the Board for approval the compensation of the President and 
other members of the senior management team;  

(b) ensuring that appropriate mechanisms are in place regarding succession planning for the position 
of President and other senior management positions; 

(c) reviewing corporate goals and objectives relevant to the President and other senior management 
positions; 

(d) administering of the Corporation's and the Fund's compensation plans for senior management and 
the Board, including the Management Profit Sharing Plan (the "MPSP"), any other unit plans, 
outside Directors' compensation plans, including any unit ownership policy for Board members 
and members of the senior management team, and such other compensation plans or structures as 
are adopted by the Corporation from time-to-time;  

(e) assessing the effectiveness of the Board as a whole as well as discussing the contribution of 
individual members, with a formal evaluation of the Board to take place every second year;  

(f) periodically assessing the Corporation's and the Fund's governance;  

(g) proposing new nominees for appointment to the Board or Trustees where applicable; 

(h) orienting new Directors and Trustees; and 

(i) administering of the Code of Business Ethics and Conduct. 

COMPOSITION AND MEETINGS 

1. The Committee should be comprised of such members as are determined by the Board, all of 
whom should be free from any relationship that, in the view of the Board, could be reasonably 
expected to interfere with the exercise of his or her independent judgment as a member of the 
Committee and each of whom should be (or should become within a reasonable period of time 
after appointment) familiar with corporate governance practices.  

2. The members of the Committee and its Chairman shall be elected by the Board on an annual 
basis, or until their successors are duly appointed. Unless a Chair is elected by the full Board, the 
members of the Committee may designate a Chair by majority vote of the full Committee 
Membership. 
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3. The Committee should meet at least once per annum or more frequently as circumstances require. 
The Committee may ask members of Management or others to attend meetings or to provide 
information as necessary. The Committee shall have full access to all information it deems 
appropriate for the purpose of fulfilling its role. In addition, the Committee may retain the 
services of outside compensation specialists or other experts to the extent required. 

4. A quorum for the transaction of business at any meeting of the Committee shall be a majority of 
the number of members of the Committee or such greater number as the Committee shall by 
resolution determine.  

5. Meetings of the Committee shall be held from time to time as any member of the Committee shall 
determine upon 48 hours notice to each of members. The notice period may be waived by all 
members of the Committee. Each of the Chairman of the Board, the Chief Executive Officer, the 
President, the Chief Financial Officer or the Secretary shall be entitled to request that any 
member of the Committee call a meeting. 

ROLE 

The Committee should: 

1. Determine any desired agenda items. 

2. Review this Charter on an annual basis and recommend to the Board changes to this Charter, as 
considered appropriate from time to time. 

3. Summarize in the Corporation's annual report the Committee's composition and activities.  

4. Submit the minutes of all meetings of the Committee to the Board. 

Review of Compensation  

1. Review the senior management and Board compensation policies and/or practices followed by the 
Corporation and/or the Fund and seek to ensure such policies are designed to recognize and 
reward performance and establish a compensation framework, which is industry competitive and 
which results in the creation of shareholder/unitholder value over the long-term (i.e., management 
and Board incentives are aligned with owners' gains).  

2. Seek to ensure that base salaries are competitive relative to the industry and that bonuses, if any, 
reflect individual performance in the context of the overall performance of the Corporation/Fund. 
Overall performance should be measured by issues such as profitability, unit price, distributions 
and initiatives being undertaken in the year, which should provide future shareholder/unitholder 
benefit. Participation in the MPSP should reflect the level of responsibility and level of 
contribution of senior managers within the Corporation.  

Report on Executive Compensation  

1. The Committee shall prepare a report on Executive Compensation on an annual basis in 
connection with the preparation of the annual proxy circular or as otherwise required pursuant to 
applicable securities laws.  
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2. The Report on Executive Compensation should describe the process undertaken by the 
Committee and should speak to the weighting factors and target levels set out in the 
determination of the Executive's compensation. Where there are no clearly pre-established targets 
or payout ranges, the Report on Executive Compensation should clearly indicate this fact.  

Compensation of the Board  

1. The Committee is responsible for reviewing and recommending to the Board the compensation of 
the Board /Trustees, including annual retainer, meeting fees and other benefits conferred upon the 
Directors/Trustees and any compulsory unit ownership policy for Board members and members 
of the senior management team, if considered appropriate.  

Reporting Process  

1. The Committee's role is to review and submit to the Board as a whole, recommendations 
concerning executive compensation and compensation plan matters. Unless such matters are 
delegated, the Committee shall only make recommendations to the Board for their consideration 
and approval, if appropriate. The Board will have the responsibility to instruct management to 
implement the Board's directives. 

Governance  

1. The Committee should review, on a periodic basis, the size and composition of the Board and 
ensure that an appropriate number of independent members sit on the Board.  

2. The Committee should facilitate the independent functioning and seek to maintain an effective 
relationship between the Board and senior management of the Corporation.  

3. The Committee should assess the effectiveness of the Chairman of the Board.  

4. The Committee should assess, at least annually, the effectiveness of the Board as a whole, 
Committees of the Board and the contribution and qualification of individual Directors, including 
making recommendations where appropriate that a sitting Director be removed or not re-
appointed.  

Nominating Responsibilities  

1. The Committee should, as necessary or appropriate, establish qualifications for Directors/Trustees 
and procedures for identifying possible nominees who meet these criteria.  

2. The Committee should provide orientation or information as requested to new Directors/Trustees.  

3. The Committee should analyze the needs of the Board when vacancies arise on the Board and 
identify and recommend nominees who meet such needs.  

Reporting  

1. The Committee should review with the Board the Committee's judgment as to the quality of the 
Corporation's/Fund's governance and suggest changes to the Corporation's/Fund's operating 
governance guidelines as determined appropriate.  
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2. The Committee should record minutes of its meetings and submit those to the whole Board on a 
timely basis.  

General 

1. Notwithstanding the foregoing and subject to applicable law, nothing contained in this Charter is 
intended to require the Committee to ensure the Corporation's or the Fund's compliance with 
applicable laws or regulations. 

2. The Committee is a committee of the Board and is not and shall not be deemed to be an agent of 
the Corporation's shareholders or the Fund's unitholders for any purpose whatsoever. The Board 
may, from time to time, permit departures from the terms hereof, either prospectively or 
retrospectively, and no provision contained herein is intended to give rise to civil liability to 
securityholders of the Corporation or the Fund or other liability whatsoever. 
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APPENDIX I  
AUDIT COMMITTEE CHARTER 

Section 1 Role and Purpose 

The Audit Committee (sometimes referred to herein as the "Committee") is a committee of the 
Board of Supremex Inc. (the "Corporation") as well as the Trustees of Supremex Income Fund 
(the "Fund"). The primary function of the Audit Committee is to assist the Board members and 
the Trustees in fulfilling their roles by: 

(a) recommending to the Board the appointment and compensation of the external auditor;  

(b) overseeing the work of the external auditor, including the resolution of any issues 
between the external auditor and management; 

(c) pre-approving all non-audit services (or delegating such pre-approval if and to the extent 
permitted by law) to be provided to the Fund or its subsidiaries by the  external auditor; 

(d) reviewing and recommending the approval of the annual and interim financial statements, 
related management discussion and analysis ("MD&A"), and annual and interim earnings 
press releases before such information is publicly disclosed; 

(e) ensuring that adequate procedures are in place for the review of the Fund's public 
disclosure of financial information, other than those described in (d) above, extracted or 
derived from its financial statements, including periodically assessing the adequacy of 
such procedures; and 

(f) reviewing and approving any proposed hiring of current or former partner or employee of 
the current and former auditor of the Fund or its subsidiaries. 

The Audit Committee should primarily fulfill these responsibilities by carrying out the activities 
enumerated in this Charter. However, it is not the duty of the Committee to prepare financial 
statements, to plan or conduct audits, to determine that the financial statements are complete and 
accurate and are in accordance with Canadian generally accepted accounting principles 
("GAAP"), to conduct investigations, or to assure compliance with laws and regulations or the 
Fund's or the Corporation's internal policies, procedures and controls, as these are the 
responsibility of management and in certain cases the external auditor, as the case may be.  

Section 2 Composition of the Committee and Meetings 

(1) The Audit Committee must be constituted as required under Multilateral Instrument 52-
110, as it may be amended from time to time (“MI 52-110”). 

(2) The Committee should be comprised of such members as are determined by the Board, 
all of whom should be independent members directors (as defined by MI 52-110), and 
free from any relationship that, in the view of the Board, could be reasonably expected to 
interfere with the exercise of his or her independent judgment as a member of the 
Committee. 

(3) All members of the Committee must (except to the extent permitted by MI 52-110) be 
financially literate (which is defined as the ability to read and understand a set of 
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financial statements that present a breadth and level of complexity of the accounting 
issues that are generally comparable to the breadth and complexity of the issues that can 
reasonably be expected to be raised by the Fund's financial statements). 

(4) The members of the Committee shall be elected by the Board on an annual basis or until 
their successors shall be duly appointed. Unless a Chair is elected by the full Board, the 
members of the Committee may designate a Chair by majority vote of the full Committee 
membership. 

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

(6) The Committee shall meet at least four times annually, or more frequently as 
circumstances require.  

(7) The Committee Chair may ask members of management or others to attend meetings and 
provide pertinent information as necessary. For purposes of performing their duties, 
members of the Committee shall have full access to all corporate information and any 
other information deemed appropriate by them, and shall be permitted to discuss such 
information and any other matters relating to the financial position of the Fund with 
senior employees, officers and the external auditor of the Fund or the Corporation, and 
others as they consider appropriate. 

(8) In order to foster open communication, the Committee or its Chair shall meet at least 
quarterly with management and the external auditor in separate sessions to discuss any 
matters that the Committee or each of these groups believes should be discussed 
privately. In addition, the Committee or its Chair should meet with management quarterly 
in connection with the Fund's interim financial statements. 

(9) Quorum for the transaction of business at any meeting of the Committee shall be a 
majority of the number of members of the Committee or such greater number as the 
Committee shall determine by resolution.  

(10) Meetings of the Audit Committee shall be held from time to time and at such place as any 
member of the Committee shall determine upon reasonable notice to each of its members, 
which shall not be less than 48 hours. The notice period may be waived by all members 
of the Committee. Each of the Chairman of the Board and the external auditor, and the 
President and Chief Executive Officer and the Vice President, Chief Financial Officer 
and Corporate Secretary of the Corporation, shall be entitled to request that any member 
of the Committee call a meeting. 

(11) The Committee shall determine any desired agenda items. 
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Section 3 Activities 

The Audit Committee shall, in addition to the matters described in Section 1: 

(1) Review on an annual basis and recommend to the Board changes to this Charter as 
considered appropriate from time to time. 

(2) Review the public disclosure regarding the Audit Committee required by MI 52-110.  

(3) Review and discuss, on an annual basis, with the external auditor all significant 
relationships they have with the Fund and the Corporation to assess their independence. 

(4) Review the performance of the external auditor and any proposed discharge of the 
external auditor when circumstances warrant. 

(5) Periodically consult with the external auditor out of the presence of management about 
significant risks or exposures, internal controls and other steps that management has 
taken to control such risks, and the fullness and accuracy of the financial statements, 
including the adequacy of internal controls to expose any payments, transactions or 
procedures that might be deemed illegal or otherwise improper. 

(6) Arrange for the external auditor to be available to the Committee and the Board as 
needed. 

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

(8) Consider the external auditor's judgments about the quality, transparency and 
appropriateness, not just the acceptability, of the Fund's and/or the Corporation's 
accounting principles and financial disclosure practices, as applied in its financial 
reporting, including the degree of aggressiveness or conservatism of its accounting 
principles and underlying estimates, and whether those principles are common practices 
or are minority practices. 

(9) Review all material balance sheet issues, material contingent obligations (including those 
associated with material acquisitions or dispositions) and material related party 
transactions. 

(10) Consider proposed major changes to the Fund's and/or the Corporation's accounting 
principles and practices. 

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

(12) Review the scope and plans of the external auditor's audit and reviews. The Committee 
may authorize the external auditor to perform supplemental reviews or audits as the 
Committee may deem desirable. 

(13) Periodically consider the need for an internal audit function, if not present. 
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(14) Following completion of the annual audit and, if applicable, quarterly reviews, review 
separately with each of management and the external auditor any significant changes to 
planned procedures, any difficulties encountered during the course of the audit and, if 
applicable, reviews, including any restrictions on the scope of work or access to required 
information and the cooperation that the external auditor received during the course of 
the audit and, if applicable, reviews.  

(15) Review with the external auditor and management significant findings during the year 
and the extent to which changes or improvements in financial or accounting practices, as 
approved by the Committee, have been implemented. This review should be conducted at 
an appropriate time subsequent to implementation of changes or improvements, as 
decided by the Committee. 

(16) Review activities, organizational structure and qualifications of the chief financial officer 
and the staff in the financial reporting area and see to it that matters related to succession 
planning are raised for consideration by the Board. 

(17) Review management's program of risk assessment and steps taken to address significant 
risks or exposures of all types, including insurance coverage and tax compliance. 

(18) Establish procedures for: the receipt, retention and treatment of complaints received by 
the Fund regarding accounting, internal accounting controls or auditing matters; and the 
confidential, anonymous submission by the Fund or the Corporation employees of 
concerns regarding questionable accounting or auditing matters. 

Section 4 General Matters 

(1) The Committee is authorized to retain independent counsel, accountants, consultants and 
any other professionals ("Advisors") it deems necessary to carry out its duties, and the 
Committee shall have the authority to determine the compensation of and to cause the 
Fund or the Corporation to pay any such Advisors. 

(2) The Committee is authorized to communicate directly with the external (and, if 
applicable, internal) auditors as it sees fit. 

(3) If considered appropriated by it, the Committee is authorized to conduct or authorize 
investigations into any matters within the Committee's scope of responsibilities, and to 
perform any other activities as the Committee deems necessary or appropriate.  

(4) Notwithstanding the foregoing and subject to applicable law, the Committee shall not be 
responsible for preparing financial statements, for planning or conducting internal or 
external audits or for determining that the Fund's and/or the Corporation's financial 
statements are complete and accurate and are in accordance with generally accepted 
accounting principles, as these are the responsibility of management and in certain cases 
the external auditor, as the case may be. Nothing contained in this Charter is intended to 
make the Committee liable for any non-compliance by the Fund or the Corporation with 
applicable laws or regulations.  

(5) The Committee is a committee of the Board and is not and shall not be deemed to be an 
agent of the Fund's and/or the Corporation's shareholders or the Fund's unitholders for 
any purpose whatsoever. The Board may, from time to time, permit departures from the 
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terms hereof, either prospectively or retrospectively, and no provision contained herein is 
intended to give rise to civil liability to securityholders of the Corporation or the Fund or 
to any other liability whatsoever. 




