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CERES GLOBAL AG CORP. 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN THAT an annual meeting (the “Meeting”) of shareholders of CERES 
GLOBAL AG CORP. (the “Corporation”) will be held at the Melinda Gallery at One King Street West, 
Toronto, Ontario, Canada, M5H 1A1 on September 14, 2011 at 11:00 a.m. (Toronto time) for the following 
purposes: 

1. to receive the audited annual financial statements of the Corporation for the financial year 
ended March 31, 2011, and the auditors’ report thereon; 

2. to elect the directors of the Corporation for the ensuing year; 

3. to appoint KPMG LLP as auditors of the Corporation for the ensuing year and to 
authorize the directors of the Corporation to fix the remuneration of the auditors; and 

4. to transact such further and other business as may properly come before the Meeting or 
any adjournment or adjournments thereof. 

The specific details of the foregoing matters to be put before the Meeting are set forth in the Management 
Information Circular accompanying this Notice of Meeting.   

Shareholders are invited to attend the Meeting. Registered Shareholders who are unable to attend the 
Meeting in person are requested to complete, date and sign the enclosed form of proxy and send it in the 
enclosed envelope or otherwise to the Secretary of the Corporation c/o CIBC Mellon Trust Company at 
P.O. Box 721, Agincourt, Ontario, M1S 0A1 (or, if sent by facsimile, sent to: (416) 368-2502), Attention: 
Proxy Department or to the Secretary of the Corporation at the Corporation’s registered office, which is 
located at 33 Yonge Street, Suite 600, Toronto, Ontario, M5E 1G4. Non-registered Shareholders who 
receive these materials through their broker or other intermediary should complete and send the form of 
proxy in accordance with the instructions provided by their broker or intermediary. To be effective, a proxy 
must be received by CIBC Mellon Trust Company or the Secretary of the Corporation no later than 
September 13, 2011 at 11:00 a.m. (Toronto time) or, in the case of any adjournment of the Meeting, not 
less than 24 hours, Saturdays, Sundays and holidays excepted, prior to the time of the adjournment.  The 
time limit for deposit of proxies may be waived by the Board of Directors at its discretion. Completing and 
sending the proxy card will cancel any other proxy you may have previously submitted in connection with 
the Meeting, as it is the later dated proxy that will be counted. Shareholders of record at the close of 
business on August 4, 2011 will be entitled to vote at the Meeting in person or by proxy.  

 

DATED at Toronto, Ontario as of the 28th day of July, 2011. 

BY ORDER OF THE BOARD OF DIRECTORS 

(signed) Gary P. Selke 
Chairman and Chief Executive Officer 

 



 

 

CERES GLOBAL AG CORP. 

MANAGEMENT INFORMATION CIRCULAR 

PROXIES 

Solicitation of Proxies 

This Management Information Circular (the “Circular”) is furnished in connection with the 
solicitation of proxies by the management of Ceres Global Ag Corp. (the “Corporation”) for use at 
an annual meeting (the “Meeting”) of holders of common shares (the “Common Shares”) of the 
Corporation to be held at the Melinda Gallery at One King Street West, Toronto, Ontario, Canada, 
M5H 1A1, on September 14, 2011 at 11:00 a.m. (Toronto time) and at any adjournment or 
adjournments thereof, for the purposes set out in the foregoing Notice of Meeting (the “Notice”). It 
is expected that the solicitation of proxies will be primarily by mail. Proxies may also be solicited in person 
or by telephone by the Corporation’s investor relations group and by officers and directors of the 
Corporation without special compensation, or by the Corporation’s transfer agent, CIBC Mellon Trust 
Company, at nominal cost. The costs of solicitation will be borne by the Corporation. Except as otherwise 
stated, the information contained herein is given as of the date hereof.  References to “$” or “CDN$” are 
to Canadian dollars and references to “US$” are to United States dollars.  

Appointment of Proxyholder 

The person(s) designated by management of the Corporation in the enclosed form of proxy are officers of 
the Corporation. Each shareholder has the right to appoint as proxyholder a person or company 
(who need not be a shareholder of the Corporation) other than the person(s) or company(ies) 
designated by management of the Corporation in the enclosed form of proxy to attend and act on 
the shareholder’s behalf at the Meeting or at any adjournment thereof. Such right may be exercised 
by inserting the name of the person or company in the blank space provided in the enclosed form of proxy 
or by completing another form of proxy. 

In the case of registered shareholders, the completed, dated and signed form of proxy should be sent in 
the enclosed envelope or otherwise to the Secretary of the Corporation c/o CIBC Mellon Trust Company, 
Attention: Proxy Department, P.O. Box 721, Agincourt, Ontario, M1S OA1, fax number (416) 368-2502 (or 
toll-free 1 (866) 781-3111) or to the Secretary of the Corporation at the Corporation’s registered office, 
which is located at 33 Yonge Street, Suite 600, Toronto, Ontario, M5E 1G4, fax number (416) 364-8893. 
In the case of non-registered shareholders who receive these materials through their broker or other 
intermediary, the shareholder should complete and send the form of proxy in accordance with the 
instructions provided by their broker or other intermediary. To be effective, a proxy must be received by 
CIBC Mellon Trust Company or the Secretary of the Corporation not later than September 13, 2011 at 
11:00 a.m. (Toronto time), or in the case of any adjournment of the Meeting, not less than 24 hours, 
Saturdays, Sundays and holidays excepted, prior to the time of the adjournment. 

Revocation of Proxy 

A shareholder who has given a proxy may revoke it by depositing an instrument in writing signed by the 
shareholder or by the shareholder’s attorney, who is authorized in writing, or by transmitting, by 
telephonic or electronic means, a revocation signed by electronic signature by the shareholder or by the 
shareholder’s attorney, who is authorized in writing, to or at the registered office of the Corporation at any 
time up to and including the last business day preceding the day of the Meeting, or in the case of any 
adjournment of the Meeting, the last business day preceding the day of the adjournment, or with the Chair 
of the Meeting on the day of, and prior to the start of, the Meeting or any adjournment thereof.  A 
shareholder may also revoke a proxy in any other manner permitted by law. 
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Voting of Proxies 

On any ballot that may be called for, the Common Shares represented by a properly executed proxy 
given in favour of the person(s) designated by management of the Corporation in the enclosed form of 
proxy will be voted or withheld from voting in accordance with the instructions given on the form of proxy, 
and if the shareholder specifies a choice with respect to any matter to be acted upon, the Common 
Shares will be voted accordingly. The enclosed form of proxy confers discretionary authority upon the 
persons named therein with respect to amendments or variations to matters identified in the 
accompanying Notice of Meeting and with respect to other matters which may properly come before the 
Meeting or any adjournment thereof. As of the date of this Circular, management of the Corporation is not 
aware of any such amendment, variation or other matter to come before the Meeting. However, if any 
amendments or variations to matters identified in the accompanying Notice of Meeting or any other 
matters which are not now known to management should properly come before the Meeting or any 
adjournment thereof, the Common Shares represented by properly executed proxies given in favour of 
the person(s) designated by management of the Corporation in the enclosed form of proxy will be voted 
on such matters pursuant to such discretionary authority. 

AUTHORIZED CAPITAL 

The authorized share capital of the Corporation consists of an unlimited number of Common Shares 
without nominal or par value, of which 15,096,806 Common Shares were issued and outstanding as at 
the close of business on July 28, 2011. The Corporation also has 150,000 Common Share purchase 
warrants (the “Warrants”) issued and outstanding. Each Warrant is exercisable at a price of $10.40 at 
any time prior to 5:00 p.m. (Toronto time) on June 11, 2013.  As at July 28, 2011, no Warrants have been 
exercised.   

Each Common Share carries one vote in respect of each matter to be voted upon at the Meeting. The 
record date for the determination of holders of Common Shares entitled to receive the Notice of Annual 
Meeting of Shareholders has been fixed as August 4, 2011 (the “Record Date”).  Only holders of 
Common Shares of record at the close of business on the Record Date are entitled to vote at the 
Meeting. 

PRINCIPAL HOLDERS OF VOTING SECURITIES 

As at July 28, 2011, to the knowledge of the directors and executive officers of the Corporation, no 
persons beneficially owned, directly or indirectly, or exercised control or direction over 10% or more of the 
voting rights attached to the outstanding Common Shares of the Corporation except as stated below. 

Name 

Aggregate 
Number of 

Common Shares 

Percentage of 
Outstanding 

Common Shares 

Front Street Capital 2004 2,893,291 19.2 

PARTICULARS OF MATTERS TO BE ACTED ON 

1. Election of Directors 

The board of directors of the Corporation (the “Board”) has fixed the number of directors at five. Each of 
the Corporation’s five current directors intends to stand for election to the Board.  Management has put 
forward the names of such current directors as nominees as outlined below. The term of each of the 
Corporation’s current directors expires at the Meeting and each director elected at the Meeting will hold 
office until the next annual general meeting of shareholders of the Corporation or until his or her 
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successor is duly elected or appointed, unless he or she resigns, is removed or becomes disqualified in 
accordance with the Corporation’s by-laws or governing legislation. 

The persons named in the enclosed form of proxy intend to vote for the election of each of the 
below-named nominees unless otherwise instructed on a properly executed and validly deposited 
proxy. Management does not contemplate that any nominees named below will be unable to serve as a 
director but, if that should occur for any reason prior to the Meeting, the persons named in the enclosed 
form of proxy reserve the right to vote for another nominee in their discretion. 

The following table sets out the name and municipality of residence of each person proposed to be 
nominated by management for election as a director at the Meeting, all offices of the Corporation now 
held by such person, their principal occupation, the period of time for which they have been a director of 
the Corporation, and the number of Common Shares beneficially owned or controlled or directed, directly 
or indirectly, by them, as at the date hereof. The information as to the number of Common Shares owned 
or controlled or directed, directly or indirectly, by each nominee has been provided by the person named. 
Biographical information for each nominee is also provided below. 

Name and 
Municipality of 
Residence 

Present Principal 
Occupation 

Present 
Position with 
the Corporation 

Director 
Since 

Common Shares 
Beneficially Owned 
or Controlled or 
Directed, Directly or 
Indirectly 

GARY P. SELKE 
Toronto, Ontario 
Canada 

President, Chief 
Executive Officer and 
Management 
Committee Member of  
Front Street Capital 
2004; and Chairman, 
President, Chief 
Executive Officer and 
Director of 
Front Street 
Investment 
Management Inc. 

Chairman, Chief 
Executive 
Officer and 
Director 

Nov. 1, 2007 857,262 

THOMAS P. MUIR 
Toronto, Ontario 
Canada 

Co-Managing Director 
of Muir Detlefsen & 
Associates Limited 

Chief 
Transaction 
Officer and 
Director 

Nov. 1, 2007 196,900 

BRIAN LITTLE (1)(2)(3) 
Oakville, Ontario 

President of W. Brian 
Little Holdings Inc. 

Director Feb. 8, 2010 2,500 

R. JOHN 
HEIMBECKER(l)(2)(3) 
Winnipeg, 
Manitoba 
Canada 

Vice President of 
Parrish and 
Heimbecker Limited 

Director Nov. 1, 2007 3,300 

MARY F. 
PARNIAK(1)(2)(3) 
Toronto, Ontario 
Canada 

Vice President, 
Finance of ConAgra 
Foods Canada Inc. 

Director Nov. 1, 2007 10,600 

____________________ 
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Notes: 
(1) Member of the Audit Committee. 
(2) Member of the Corporate Governance and Nominating Committee. 
(3) Independent director. 
 
Except as noted below, each of the foregoing directors and officers of the Corporation has held the same 
principal occupation for the previous five years. 

Gary P. Selke 

Mr. Selke is the Chief Executive Officer of the Corporation. Mr. Selke is a partner, Management 
Committee Member, President and Chief Executive Officer of Front Street Capital 2004. Mr. Selke has 
been a Director, Chairman and President of Front Street Investment Management Inc. since October 
2001 and Chief Executive Officer since February 2002. Mr. Selke formed Tuscarora Capital Inc. in 1996 
with Mr. Normand Lamarche. Prior to that time, Mr. Selke was employed by RBC Dominion Securities Inc. 
and its predecessor firms in various capacities, including investment banking, public and private 
financings, debt restructurings, equity syndication area, capital markets, corporate finance and 
securitization. Mr. Selke received a Bachelor of Commerce degree from the University of Toronto and is a 
Chartered Accountant. 

Thomas P. Muir, FCA, FCBV 

Mr. Muir is the Chief Transaction Officer of the Corporation. Mr. Muir is also currently the Co-Managing 
Director of Muir Detlefsen & Associates Limited, a Toronto-based firm that seeks to create shareholder 
value for its financial investor partners. From 1995 to 2005, Mr. Muir was the Chief Financial Officer of 
Maple Leaf Foods Inc. and from 2005 to 2006 its Chief Development Officer. Mr. Muir was also the Senior 
Financial Advisor to the G. Wallace F. McCain family and its various investment companies and trusts 
from 1995 to 2006. Prior to joining Maple Leaf Foods Inc. in 1995, Mr. Muir was a Vice-President, a 
Director and a member of the Executive Committee of RBC Dominion Securities Inc. where he was co-
head of the firm’s Investment Banking Group and, prior to that, co-head of the firm’s Mergers and 
Acquisitions Group. Prior to joining RBC Dominion Securities Inc. in 1986, Mr. Muir was a Senior 
Manager in the Financial Services consulting practice of Ernst & Whinney and, prior to that, worked in the 
firm’s auditing group, which he joined in 1978. Mr. Muir received a Bachelor of Commerce degree from 
the University of Toronto, the Fellow, Chartered Accountant designation and the Fellow, Chartered 
Business Valuator designation. 

Brian Little 

Mr. Little is the principal of W. Brian Little Holdings Inc. He has over 33 years experience in agriculture 
banking and finance at the Royal Bank of Canada (“RBC”) and he recently retired as their National 
Manager of agriculture and agribusiness where he was responsible for business development and 
strategy. In addition, he was responsible for the overall growth, profitability and quality of RBC’s portfolio 
and worked closely with industry, government and academic personnel in Canada.  Other responsibilities 
at RBC included new lending, investment and deposit products, and the delivery of these products to 
RBC’s client base.  In addition to the agriculture and agribusiness responsibility, Mr. Little was 
responsible for the strategic direction of the Public Sector and Knowledge Based Industries for RBC for 
the past three years. Mr. Little has been extensively involved in 4-H in Canada by serving as President of 
the Canadian 4-H Council in 1992-1993 and President of the Canadian 4-H Foundation in 1999-2001. Mr. 
Little was the recipient of the Queen’s Jubilee Award in 2002 for volunteerism in Canada and the 
Commemorative Medal for the 125th Anniversary of Confederation of Canada in 1992. Mr. Little is a 
Professional Agrologist and a member of the Ontario Institute of Agrologists, and a Chairman of 
Fundraising for the Ontario Agriculture College, University of Guelph.  Mr. Little received a Diploma in 
Agriculture, a Bachelor of Science (Agriculture) degree and a Master of Science degree in Farm 
Management from the Ontario Agricultural College, University of Guelph. 
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R. John Heimbecker 

Mr. Heimbecker is a Vice President of Parrish and Heimbecker Limited. In this role, his direct 
responsibilities include the operation of all of the assets of Parrish and Heimbecker Limited relating to 
grain handling and storage in Canada and the U.S. as well as company-wide risk management policies 
and procedures, domestic and worldwide trading, safety and transportation. Other responsibilities include 
the oversight of the company’s network of feed and flour mills as well as its food production companies. 
Mr. Heimbecker also holds a number of other roles including: Director of Alliance Grain Company; 
Director of Great Lakes Elevator Company; Director of Viridis Energy Inc.; President of Parrish and 
Heimbecker Inc.; President and Chairman of Smith Brokerage Limited; Acting President of the Canadian 
Ports Clearance Association; Past President of the Western Grain Elevator Association; Director of the 
Frontier Centre for Public Policy; and Past President of the Winnipeg Commodity Clearing Association.  

Mary F. Parniak 

Ms. Parniak joined ConAgra Foods Canada Inc., a large North American packaged food company, as 
Vice President, Finance in 2005. Ms. Parniak has over 25 years of experience leading finance, 
information services and supply chain operations in various U.S.-based multinational companies, 
including 11 years with Baxter Corporation, a medical products company, and seven years with Campbell 
Soup Company, a leading consumer packaged food company. She started her career at Thorne Riddell 
Chartered Accountants (now KPMG). Ms. Parniak served in a volunteer capacity on the board of directors 
for Outward Bound Canada, a not-for-profit organization, from 1997 to 2003 and has also been actively 
involved with the Institute of Chartered Accountants of Ontario. She is a Chartered Accountant and 
received a Bachelor of Business Management degree from Ryerson University. 

Corporate Cease Trade Orders or Bankruptcies 

No proposed director is, as of the date hereof, or has been, within the ten years prior to the date hereof, a 
director, chief executive officer or chief financial officer of any company that:  
 

(a) while that person was acting in that capacity, was the subject of a cease trade order, a similar 
order or an order that denied the company access to any statutory exemptions for a period of 
more than 30 consecutive days; or 

(b) was subject to a cease trade order, a similar order or an order that denied the company access to 
any statutory exemptions for a period of more than 30 consecutive days that was issued after the 
proposed director ceased to be a director, chief executive officer or chief financial officer and 
which resulted from an event that occurred while that person was acting in that capacity.  

No proposed director is, as of the date hereof, or has been within the ten years prior to the date hereof, a 
director or executive officer of any company that, while that person was acting in that capacity, 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 has been subject to or instituted any proceedings, 
arrangement, or compromise with creditors or had a receiver, receiver manager or trustee appointed to 
hold that issuer’s assets, except for Mr. Thomas Muir who was a director of Country Style Food Services 
Inc. (“Country Style”) when the company and its associated companies sought and obtained protection 
from their creditors under the Companies’ Creditors Arrangement Act (“CCAA”) on December 13, 2001. 
On April 24, 2002, Country Style emerged from protection under the CCAA after successfully 
implementing its Plan of Compromise and Arrangement. Mr. Muir remained a director of Country Style 
during and following the CCAA process until December 2006. 
 
Penalties or Sanctions and Personal Bankruptcies 

No proposed director 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 with a 
securities regulatory authority, nor has any such proposed director been subject to any other penalties or 
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sanctions imposed by a court or regulatory body that would likely be considered important to a 
reasonable securityholder in deciding whether to vote for a proposed director.  
 
No proposed director has, during the ten years prior to the date hereof, become bankrupt, made a 
voluntary assignment in bankruptcy, made a proposal under any legislation relating to bankruptcy or 
insolvency or has been subject to or instituted any proceedings, arrangement or compromise with 
creditors, or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
 

2. Appointment and Remuneration of Auditors 

Management proposes the re-appointment of KPMG LLP, Suite 2000, One Lombard Place, Winnipeg, 
Manitoba, R3B 0X3, as auditors of the Corporation for the ensuing year and to authorize the directors of 
the Corporation to fix the remuneration of the auditors. In the absence of a contrary specification 
made in the proxies received, the persons named in the enclosed form of proxy intend to vote for 
the appointment of KPMG LLP as auditors of the Corporation and to authorize the Board to fix the 
remuneration of the auditors. KPMG LLP was first appointed as the auditors of the Corporation on 
March 7, 2011. 

STATEMENT OF EXECUTIVE COMPENSATION 

The Corporation 

Remuneration of Officers of the Corporation 

Pursuant to a management agreement dated as of December 13, 2007, as amended on April 26, 2010 
(the “Management Agreement”), the Corporation retained Front Street Capital 2004 (the “Manager”) to 
manage and administer the day-to-day business and affairs of the Corporation. Pursuant to an investment 
advisory agreement dated as of December 13, 2007 (the “Investment Advisory Agreement”) the 
Manager retained Front Street Investment Management Inc. (the “Investment Advisor”) to provide 
investment advisory services to the Corporation. Pursuant to a strategic services agreement dated as of 
December 13, 2007 (the “Strategic Services Agreement”) the Manager retained Muir Detlefsen & 
Associates Limited (the “Strategic Partner”) to provide strategic, management and transactional services 
to the Corporation. See “The Manager”. Any directors, officers or employees of the Manager, the 
Investment Advisor or the Strategic Partner who are also officers of the Corporation will be paid by the 
Manager, the Investment Advisor or the Strategic Partner, as applicable, for serving in such capacity and 
shall not receive any remuneration from the Corporation therefore. 

Copies of the Management Agreement, the Investment Advisory Agreement and the Strategic Services 
Agreement have been filed on the SEDAR website and are available at www.sedar.com. Shareholders 
may also contact the Corporation to request copies of these documents by mail to 33 Yonge Street, Suite 
600, Toronto, Ontario, M5E 1G4. Upon request, the Corporation will promptly provide a copy of any such 
documents free of charge to a shareholder of the Corporation. 

Remuneration of Directors of the Corporation 

As at the date hereof, three members of the Board are independent. Each independent member of the 
Board is paid $25,000 per year ($30,000 per year for the Chairman) plus $1,000 per attended meeting of 
the Board and committees of the Board. The Corporation reimburses all members of the Board for out-of-
pocket expenses for attending such meetings.  

The table below sets out the total fees (including retainer and attendance fees) paid or accrued to each 
non-executive director of the Corporation for meetings (including committee meetings) held during the 
financial period from April 1, 2010 to March 31, 2011. 
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Name of Director Retainer Fees Attendance Fees Total Fees 

R. John Heimbecker $25,000 $10,000 $35,000 

Mary F. Parniak $25,000 $10,000 $35,000 

Brian Little $25,000 $10,000 $35,000 

Directors’ and Officers’ Liability Insurance 

The Corporation has purchased liability insurance for each of the directors and officers of the Corporation. 
The annual premium for such insurance is $104,050 which is payable by the Corporation and, no part of 
such premium is payable by the directors or officers of the Corporation. The annual insurance coverage 
under the policies is limited to $10 million per claim subject to an annual aggregate of $10 million. There 
is a $50,000 D&O deductible provision for any claim made against the Corporation or in an indemnifiable 
loss scenario, but no such provision for claims made against any director or officer in a non-indemnifiable 
loss scenario. 

Riverland Ag 

On June 11, 2010, the Corporation completed the acquisition of all the issued and outstanding shares of 
Whitebox Commodities Holdings Corp., which operates under the trade name Riverland Ag (the 
“Riverland Acquisition”).  Prior to June 11, 2010, the Corporation was an actively managed investment 
company established to provide investors with an opportunity to gain direct and indirect exposure to 
global agricultural assets involved in the supply and demand chains of the agricultural sector and sector 
influenced industries, including crop and animal production, agrichemicals and fertilizers, farm machinery, 
equipment, transportation and storage, food processing, distribution and retailing, biofuels and other 
agribusinesses; and agricultural commodities.  The Riverland Acquisition prompted a planned change in 
strategy, whereby the Corporation transitioned from being an investment company to being an operating 
company and began an orderly liquidation of its portfolio of marketable securities to cash to support 
growth of Riverland Ag and to invest in other related businesses.  As at the date hereof, the Corporation’s 
main business activity is the management and operation of Riverland Ag.   

Set out below is a statement of executive compensation with respect to Riverland Ag disclosing direct and 
indirect compensation provided to certain executive officers and directors for services provided to 
Riverland Ag during the financial year ended March 31, 2011.  

Compensation Discussion and Analysis 

Riverland Ag’s compensation practices are designed to attract, retain and motivate highly qualified 
executive officers, while at the same time promoting greater alignment of interests between such 
executive officers and the shareholders of the Corporation.  Riverland Ag’s compensation practices are 
intended to provide both immediate and mid-term rewards to the executive officers that are consistent 
with individual performance and contribution to Riverland Ag’s objectives.  In addition these compensation 
practices are developed with a view to providing competitive compensation to similar agribusiness 
companies. 
 
Riverland Ag’s compensation program is designed to reward the role of its current senior management 
team in executing its business strategy.  Compensation components include base salary, bonus and 
medium term incentives based on operating performance of the company over a three year period. 
Compensation is set by the Manager of the Corporation which is responsible for evaluating the 
performance of management of Riverland Ag. 
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Base Salary 

Riverland Ag pays each officer a competitive salary to provide a guaranteed income commensurate with 
the officer’s position.  In determining the base salary of an officer, the Manager considers and generally 
places equal weight on (i) the particular responsibilities related to the position, (ii) salaries paid by 
comparable agri-businesses to their executives, (iii) the experience level of the officer, and (iv) the 
officer’s overall performance. 
 
Short Term Incentive Plan 

Riverland Ag pays incentive bonuses to encourage its executive officers to perform to the best of their 
abilities and to tie compensation to Riverland Ag’s success.  Incentive bonuses are primarily based on the 
annual financial performance of Riverland Ag and the extent to which Riverland Ag meets certain 
objectives. Short term incentive bonuses are also based on personal targets that are put in place 
annually. 
 
Medium Term Incentive Plan 

Riverland Ag’s Medium Term Incentive Plan (“MTIP”) provides for annual incremental cash payments to 
Mssrs. Grambsch and Kucala during the period from January 1, 2010 to March 31, 2013 based on 
Riverland Ag achieving certain financial targets during the above period.  The MTIP also includes a 
“catch-up” provision which provides for a one-time catch-up period ending on March 31, 2014 with the 
same potential incremental cash payments based on a revised MTIP financial target. 

Summary Compensation Table 

Name and 
principal 
position 

Year Salary($)(1) Share-
based 
awards 

Option-
based 
awards 

Non-equity incentive plan 
compensation 

Pension 
value 

All other 
compen-

sation 

Total 
Compensation(1) 

Annual 
incentive 
plans(1) 

Long-term 
incentive 

plans 

DON 
GRAMBSCH 
Chief 
Executive 
Officer and 
President 

2010 213,097 – – 105,980 – – – 319,075 

MARK 
KUCALA 
Chief 
Financial 
Officer 

2010 159,628 – – 95,332 – – – 254,960 

Note: 

(1) Mssrs. Grambsch and Kucala were paid their respective aggregate compensation in US$ based on an 
average exchange ratio during the period from June 11, 2010 to March 31, 2011 of US$0.9868 = CDN$1.00. 

Incentive Plan Awards – Value Vested or Earned During the Year 

Name Option-based awards – 
Value vested during the 

year ($) 

Share-based awards – Value 
vested during the year ($) 

Non-equity incentive plan 
compensation – Value 

earned during the year ($)(1) 

DON GRAMBSCH 
Chief Executive Officer and 
President 

– – 105,980 
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Name Option-based awards – 
Value vested during the 

year ($) 

Share-based awards – Value 
vested during the year ($) 

Non-equity incentive plan 
compensation – Value 

earned during the year ($)(1) 

MARK KUCALA 
Chief Financial Officer 

– – 95,332 

Note: 

(1) Mssrs. Grambsch and Kucala earned their respective non-equity incentive plan compensation in US$ based 
on an average exchange ratio during the period from June 11, 2010 to March 31, 2011 of US$0.9868 = 
CDN$1.00.  

Termination and Change of Control Benefits 

Mr. Grambsch 

The Corporation is party to an employment agreement with Mr. Grambsch which is dated June 9, 2010 
(the “CEO Agreement”). Pursuant to the CEO Agreement, in the event Riverland Ag terminates Mr. 
Grambsch’s employment without cause, Mr. Grambsch is entitled to receive (i) salary continuation in lieu 
of notice (“Salary Continuation”) until the earlier of (a) the expiration of a six month period from the date 
of notice of termination of Mr. Grambsch (the “Termination Date”), and (b) the date that Mr. Grambsch 
commences alternative employment, (ii) the earned portion of his Retention Bonus (as such term is 
defined in the CEO Agreement), and (iii) any payments due under Riverland Ag’s MTIP based on 
continued vesting of Mr. Grambsch’s participation in the MTIP through the Termination Date. Receipt of 
Salary Continuation is subject to Mr. Grambsch executing a reasonable release of claims against 
Riverland Ag. Mr. Grambsch is entitled to receive the same Salary Continuation benefit in the event he 
becomes disabled and is unable to perform the essential functions of his employment for 90 days.   

Mr. Gambsch is also entitled in the event he is terminated without cause, to continue to participate in 
Riverland Ag’s health and benefits plan for such period of time as provided in state benefit continuation 
laws, during which period Riverland Ag will continue to pay its portion of the premiums (up to a total of six 
months) with respect to such plan.   

Mr. Grambsch is subject to covenants not to compete with Riverland Ag and not to solicit its employees or 
customers (that Mr. Gambsch has had material dealings with during the last 12 months of his 
employment) during the period of his employment and for 12 months thereafter.  

Mr. Kucala 

The Corporation is party to an employment agreement with Mr. Kucala which is dated June 7, 2010 (the 
“CFO Agreement”). Pursuant to the CFO Agrement, in the event Riverland Ag terminates Mr. Kucala’s 
employment without cause, Mr. Kucala is entitled to receive (i) Salary Continuation until the earlier of (a) 
the expiration of a six month period from the Termination Date, and (b) the date that Mr. Kucala 
commences alternative employment, (ii) the earned portion of his Retention Bonus (as such term is 
defined in the CFO Agreement), and (iii) any payments due under the MTIP based on continued vesting 
of Mr. Kucala’s participation in the MTIP through the Termination Date. Receipt of Salary Continuation is 
subject to Mr. Kucala executing a reasonable release of claims against the Riverland Ag.  

Mr. Kucala is also entitled in the event he is terminated withiout cause, to continue to participate in 
Riverland Ag’s health and benefits plan for such period of time as provided in state benefit continuation 
laws, during which period Riverland Ag will continue to pay its portion of the premiums (up to a total of six 
months) with respect to such plan.   

Mr. Kucala is subject to covenants not to compete with Riverland Ag, and not to solicit its employees or 
customers (that Mr. Kucala has had material dealings with during the last 12 months of his employment), 
during the period of his employment and for 12 months thereafter, unless Mr. Kucala is terminated without 
cause by Riverland AG, in which case Mr. Kucala is not permitted to compete with Riverland Ag nor solicit 
its customers or employees for 6 months after the Termination Date.  
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Estimated Compensation Paybable in the Event of Termination Without Cause 

Name Cash Severance ($)(1) (2) Earned Portion of 
Retention Bonus(1) 

(2) 

MTIP(1) (2) (3) Benefits and 
Perquisites(1) (2) 

DON GRAMBSCH 
Chief Executive Officer 
and President 

133,623 97,180 97,180 – 

MARK KUCALA 
Chief Financial Officer 

97,180] 72,885 71,265 – 

Note: 

(1) Based on date of termination of March 31, 2011. 

(2) Based on assumption that compensation would have been payable in US$ based on exchange ratio on 
March 31, 2011 of US$0.9718 = CDN$1.00. 

(3) Based on assumption that 100% of MTIP financial target was achieved.  

Director Compensation 

The directors of Riverland Ag are Gary P. Selke and Jason C. Gould.  Mssrs. Selke and Gould did not 
receive any compensation in respect of their service as directors of Riverland Ag during the financial year 
ended March 31, 2011.  

CORPORATE GOVERNANCE DISCLOSURE STATEMENT 

The Board has ultimate responsibility to supervise the management of the business and affairs of the 
Corporation. The Board considers good corporate governance to be central to the effective and efficient 
operation of the Corporation and regularly reviews, evaluates and modifies its governance program to 
ensure it is of the highest standard. The Board is satisfied that the Corporation’s governance plan meets 
and, in many cases, exceeds legal and stock exchange requirements. 

The Corporation is subject to corporate governance disclosure requirements which are prescribed by 
Canadian securities regulatory authorities. Specifically, the Canadian Securities Administrators introduced 
National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) and National 
Policy 58-201 Corporate Governance Guidelines, as amended from time to time. Under NI 58-101, the 
Corporation is required to disclose certain information relating to its corporate governance practices. This 
information is set out below. The Board has adopted a written mandate to formalize its responsibilities, a 
copy of which is attached to this Circular as Appendix A. 

1. Board of Directors 

Independent Directors 

Of the five current members of the Board of the Corporation, three members are considered by the Board 
to be “independent” within the meaning of National Instrument 52-110 Audit Committees. In reaching this 
conclusion, the Board took the view that R. John Heimbecker, Brian Little and Mary F. Parniak are 
independent directors. 

Non-Independent Directors 

Gary P. Selke, the Chairman and Chief Executive Officer of the Corporation, is a member of management 
and, accordingly, is not considered to be independent of the Corporation. 
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Thomas P. Muir, the Chief Transaction Officer of the Corporation, is a member of management and, 
accordingly, is not considered to be independent of the Corporation. 

Other Reporting Issuers 

The following directors are currently directors of other issuers that are reporting issuers (or the equivalent) 
in a jurisdiction of Canada or a foreign jurisdiction: 

Name of Director Issuer(s) 
R. John Heimbecker Viridis Energy Inc. 

Brian Little N/A 

Thomas P. Muir Solium Capital Inc. 
Mega Brands Inc.  

Mary F. Parniak N/A 

Gary P. Selke Front Street Energy Growth Fund Inc. 

Front Street Mutual Funds Ltd. 
Front Street Resource Performance Fund Ltd. 

Front Street Growth Fund 

Front Street Strategic Yield Fund Ltd. 
 

Board Meetings 

Each Board meeting (five meetings were held during the financial period from April 1, 2010 to March 31, 
2011) includes a session where independent members may meet in the absence of management. 
Independent directors are also free to meet separately at any time or to require management to withdraw 
during certain discussions. Additionally, the Audit Committee (five meetings were held during the financial 
period from April 1, 2010 to March 31, 2011) and the Corporate Governance and Nominating Committee 
(no meetings were held during the financial period from April 1, 2010 to March 31, 20111) are each 
composed entirely of independent directors and may meet as often as they deem necessary. 

Chairman of the Board 

The Chairman of the Board is Mr. Gary P. Selke. Mr. Selke is a non-independent director who has served 
on the Board since November 1, 2007. The Chairman of the Board is responsible for overseeing the 
performance by the Board of its duties, for communicating with Board committees, for assessing the 
effectiveness of the Board as a whole as well as the individual Board members, and for overseeing the 
management of the Corporation’s business. 

Attendance Record 

During the financial period from April 1, 2010 to March 31, 2011, the Board held five meetings. 
Attendance of the Board members at each Board meeting was as follows: 

Name of Director 
Meetings 
Attended 

R. John Heimbecker 5 

Brian Little 5 
                                                        
1 The two most recent meetings of the Corporate Governance and Nominating Committee were held on February 8, 
2010 and June 8, 2011. 
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Thomas P. Muir 5 

Mary F. Parniak 5 

Gary P. Selke 5 

2. Board Mandate 

The Board is responsible for supervising the management of the business and affairs of the Corporation 
and to act with a view to the best interests of the Corporation. The Board has adopted a written mandate 
to formalize its oversight responsibilities, a copy of which is attached to this management information 
circular as Appendix A. 

The Board’s mandate is fulfilled in part through its standing committees, namely the Audit Committee and 
the Corporate Governance and Nominating Committee. The Board discharges its responsibilities directly 
and indirectly through these two standing committees, and acts with a view to the best interests of the 
Corporation and its shareholders with the primary objective of creating value for its shareholders 
commensurate with recognition of the Corporation’s obligations to its other stakeholders including its 
employees. 

At no less than quarterly meetings, the members of the Board (i) review and discuss operational, financial 
and other reports which they have received in advance of the meeting; (ii) receive reports from the Chief 
Executive Officer; (iii) discuss issues and developments relating to current Corporation business; (iv) 
receive and discuss reports from the committees of the Board; and (v) approve and make such 
recommendations as are appropriate and required. In addition, at least once a year the Board reviews the 
annual business plan of the Corporation. 

All major decisions involving material contracts, acquisitions, divestitures, significant capital expenditures, 
investments and strategic alliances are subject to approval by the Board. As well, any decisions 
concerning the Corporation’s capital, the issue or repurchase of securities, the payment of dividends, 
appointments to Board committees and the approval of all continuous and public disclosure documents 
are made by the Board. 

In fulfilling its mandate, the Board, directly or through one of its committees, is responsible for the 
following: 

• the adoption of a strategic planning process for the Corporation; 

• the identification of the principal risks of the Corporation’s business and ensuring the 
implementation of appropriate systems and management of these risks by undertaking thorough 
reviews of operations, sales, marketing reports, Audit Committee reports and findings of the 
Corporation’s external auditors to identify the principal risks to the Corporation’s business; 

• succession planning for the Corporation including the appointment, training and monitoring of 
senior management; and 

• the integrity of the Corporation’s internal control and management information systems. 

3. Position Descriptions 

Pursuant to the Board’s written mandate, the Board is responsible for developing position descriptions for 
the Chair of the Board and the chair of each Board committee. 

• Chairman of the Board 
The Chairman of the Board is responsible for overseeing the performance by the Board of its duties, for 
setting the agenda of each Board meeting (in consultation with the Chief Executive Officer), for 
communicating periodically with committee chairs regarding the activities of their respective committees, 
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for assessing the effectiveness of the Board as a whole as well as the individual Board members, and for 
ensuring the Board works as a cohesive team and providing the leadership essential to achieve this. 

• Chair of the Audit Committee 
The Chair of the Audit Committee is responsible for overseeing the performance by the Audit Committee 
of its duties, for assessing the effectiveness of the Audit Committee and the individual committee 
members and for reporting periodically to the Board. 

• Chair of the Corporate Governance and Nominating Committee 
The Chair of the Corporate Governance and Nominating Committee is responsible for overseeing the 
performance by the Corporate Governance and Nominating Committee of its duties, for assessing the 
effectiveness of the Corporate Governance and Nominating Committee and the individual committee 
members and for reporting periodically to the Board. 

The Corporation’s Chief Executive Officer is the principal officer of the Corporation and is charged with 
the responsibility for managing the strategic and operational agenda of the Corporation and for the 
execution of the directives and policies of the Board. The roles and responsibilities of the Chief Executive 
Officer include, among other things: 

• developing, together with the Board, the Corporation’s strategic direction; 

• directing the overall business operations of the Corporation; 

• ensuring that the Board is kept appropriately informed of the overall business operations of the 
Corporation and major issues facing the Corporation; 

• having responsibility for the day-to-day operations of the Corporation, including the annual 
planning process, capital management, financial management, acquisitions, divestitures, etc., all 
of which must be accomplished within the strategic framework of the Corporation established by 
the Board; 

• representing the Corporation to its major shareholders, including investment and financial 
communities, governments and the public; 

• bringing the following material decisions to the Board for their review and approval: (i) disposition 
of assets or cancellation of debt other than in the ordinary and normal course of business; (ii) 
acquisition or initiation of a new business or undertaking or the assumption of any commitment, 
obligation or liability other than in the ordinary and normal course of business; (iii) issuance or 
sale of securities of the Corporation or rights, options or warrants to acquire securities of the 
Corporation; (iv) redemption or repurchase of securities of the Corporation; (v) declaration or 
payment of a dividend or other distribution in respect of any securities of the Corporation; (vi) any 
transaction, contract, agreement, undertaking or arrangement with a person with whom the 
Corporation does not act at arm’s length; and (vii) any other transaction, contract, agreement, 
undertaking, commitment or arrangement, not in the ordinary and normal course of business 
which is or would be material in relation to the Corporation; and 

• presenting to the Board any material business issues resulting from communications with 
shareholders. 

4. Orientation and Continuinq Education 

Orientation 

No formal orientation program has been developed by the Board. However, new directors have the 
opportunity to meet with and participate in work sessions with senior management to obtain insight into 
the operations of the Corporation. It is expected that new directors will generally have been executives 
with extensive business or other senior level experience and have directorship responsibilities on other 
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public and private company boards and institutions. Orientation for these individuals is provided through a 
review of past Board materials and other private and public documents concerning the Corporation. Given 
the level of experience of those joining the Board, a formal orientation and education program has not 
been viewed as necessary. 

Continuing Education 

The Corporation has no formal policy of providing professional development courses to Board members, 
although educational sessions are occasionally presented to the Board by the Corporation’s outside 
advisors. Board members are experienced business people with in-depth knowledge of the industry in 
which the Corporation operates. The Corporation will engage consultants on an as-needed basis to make 
presentations to the Board on matters relevant to the Corporation. 

5. Ethical Business Conduct 

Code of Business Conduct and Ethics 

The Corporation has adopted a Code of Business Conduct and Ethics (the “Code”) which can be found 
on SEDAR at www.sedar.com. Shareholders may also request a copy of the Code by mail to the 
Corporation’s registered and head office located at 33 Yonge Street, Suite 600, Toronto, Ontario, M5E 
1G4, Attention: Chief Financial Officer. 

Compliance 

The Board is ultimately responsible for the implementation and administration of the Code and, given the 
nature and size of the Corporation, the Board is of the view that it can effectively monitor the day-to-day 
implementation and administration of the Code. 

Material Interest in Transactions  

Under the Business Corporations Act (Ontario), to which the Corporation is subject, a director or officer of 
the Corporation must declare the nature of any interest that he or she has in a material contract, whether 
made or proposed, with the Corporation. Following such a declaration, Board members will abstain from 
voting on any resolution in which they may have a potential conflict of interest. 

Culture 

The Board monitors management on a regular basis. The Corporation is dedicated to the maintenance of 
good corporate governance and ethical business conduct. In particular, the Board takes special efforts, 
and engages outside counsel where necessary, to ensure that all legal and stock exchange requirements 
are addressed in a timely and effective manner. The Board is responsible for ensuring the independent 
functioning of the Board and ensuring the integrity of the Corporation’s internal control and management 
function. 

6. Nomination of Directors 

Process 

The Corporate Governance and Nominating Committee is responsible for recruiting new directors. In 
assessing new candidates for nomination, this Committee will consider: (i) the competencies and skills 
that the Board considers to be necessary for the Board, as a whole, to possess; (ii) the competencies and 
skills that the Board considers each existing director to possess; and (iii) the competencies and skills 
each new nominee will bring to the Board. 
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Corporate Governance and Nominating Committee 

As described above, the Corporate Governance and Nominating Committee assesses new candidates for 
Board nomination in accordance with specific criteria. This Committee is composed entirely of 
independent directors. 

The Corporate Governance and Nominating Committee is responsible for recruiting new directors. In 
addition to the responsibilities set out above, this Committee also has responsibility for the assessment of 
the competencies and skills of each existing director and to determine the appropriate size of the Board 
with a view to effective decision making. This Committee periodically reviews the mandate, and evaluates 
the performance, of the Board and its committees and makes recommendations to the Board. 

All of the members of the Corporate Governance and Nominating Committee are independent directors. 
This Committee had no meetings during the financial period from April 1, 2010 to March 31, 2011 (the two 
most recent meetings of the Corporate Governance and Nominating Committee were held on February 8, 
2010 and June 8, 2011). 

Chair: R. John Heimbecker 
Members: Brian Little 

Mary F. Parniak 

7. Compensation 

Any directors, officers or employees of the Manager, the Investment Advisor or the Strategic Partner who 
are also officers of the Corporation will be paid by the Manager, the Investment Advisor or the Strategic 
Partner, as applicable, for serving in such capacity and shall not receive any remuneration from the 
Corporation therefore. See “Statement of Executive Compensation - Remuneration of Officers”. Each 
independent member of the Board is paid $25,000 per year ($30,000 per year for the Chairman) plus 
$1,000 per attended meeting of the Board and committees of the Board. The Corporation reimburses all 
members of the Board for out-of-pocket expenses for attending such meetings. See “Statement of 
Executive Compensation - Remuneration of Directors”. 

The Board has not established a Compensation Committee. The Chief Financial Officer of the 
Corporation, in consultation with the Chief Executive Officer, recommends to the Board the compensation 
to be paid to the independent members of the Board and its committees. 

The Board annually reviews the compensation of the independent members of the Board and its 
committees against the compensation paid to other independent directors in the agricultural and wealth 
management industries. 

8. Other Board Committees 

The Board’s two standing committees are the Audit Committee and the Corporate Governance and 
Nominating Committee. The Audit Committee has a written mandate, a copy of which is attached to this 
management information circular as Appendix B. 

9. Assessments 

The Board as a whole annually reviews and assesses its effectiveness and the effectiveness of the Board 
committees. In addition, the Corporate Governance and Nominating Committee meets separately to 
assess the effectiveness of the Board and its committees. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

The Corporation and the Manager entered into the Management Agreement pursuant to which the 
Manager agreed to provide management, administrative and investment advisory services to the 
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Corporation. The Manager, on its own behalf and on behalf of the Corporation, and the Investment 
Advisor entered into the Investment Advisory Agreement pursuant to which the Investment Advisor 
agreed to provide investment advisory services to the Corporation. In addition, the Manager, on its own 
behalf and on behalf of the Corporation, and the Strategic Partner entered into the Strategic Services 
Agreement pursuant to which the Strategic Partner agreed to provide strategic, management and 
transactional services to the Corporation. In consideration for the services provided by the Manager 
pursuant to the Management Agreement, the Manager receives a Management Fee and an Incentive Fee 
(as both such terms are hereinafter defined) payable by the Corporation to the Manager. See “The 
Manager”. 

The principals of the Manager are Normand Lamarche, Gary P. Selke, Frank Mersch and David Conway. 
Gary P. Selke is the Chairman, Chief Executive Officer and a director of the Corporation. See “The 
Manager”.  

The shareholders of the Investment Advisor are currently five corporations, each of which is controlled, 
directly or indirectly, by one or more of Gary P. Selke, Normand G. Lamarche, Frank L. Mersch, Linda 
Hryma and a trust established for the benefit of David A. Conway and his family. Gary P. Selke is the 
Chairman, Chief Executive Officer and a director of the Corporation. 

Messrs. Muir and Detlefsen are the controlling shareholders of the Strategic Partner. Thomas P. Muir is a 
director and officer of the Corporation and Michael E. Detlefsen is an officer of the Corporation. 

On April 26, 2010, the Corporation and the Manager agreed to amend the terms of the Management 
Agreement to change the term of the Management Agreement to five years and add a two-year 
termination notice period. Gary P. Selke and Tom Muir abstained from voting on this amendment to the 
Management Agreement due to their material interests in the Manager. 

THE MANAGER 

Front Street Capital 2004 is the Manager of the Corporation pursuant to the Management Agreement. 
The Manager’s principal office is located at 33 Yonge Street, Suite 600, Toronto, Ontario, M5E 1G4. The 
principals of the Manager are Normand Lamarche, Gary P. Selke, Frank Mersch, Linda Hryma and David 
Conway, who collectively have over 80 years of experience in a variety of investment activities. See 
“Interest of Informed Persons in Material Transactions”. 

Pursuant to the Management Agreement, the Corporation retained the Manager to manage and 
administer the day-to-day business and affairs of the Corporation. The Manager may from time to time 
employ or retain any other person or entity to manage on behalf of the Manager or to assist the Manager 
in managing or providing administrative and investment advisory services to all or any portion of the 
Corporation’s agricultural assets and in performing other duties of the Manager as set out in the 
Management Agreement. The Manager has delegated certain of its duties and powers to the Investment 
Advisor, the prime broker, Citigroup Fund Services Canada, Inc., in its capacity as administrator, the 
registrar and transfer agent, the warrant agent and certain other service providers to the Corporation. 

In consideration for the services provided by the Manager pursuant to the Management Agreement, the 
Corporation will pay to the Manager a monthly management fee (the “Management Fee”) equal to one-
twelfth of 2.0% of the Net Asset Value of the Corporation (as such term is defined in the Management 
Agreement) based on the average weekly Net Asset Value of the Corporation, payable in arrears within 
ten business days after the end of each month, and calculated without regard to any accrual of the 
Incentive Fee (as described below) and before payment of such fee. 

The Corporation shall not be responsible for the payment of any fees or expenses for services provided 
by the Investment Advisor, the Strategic Partner, industry experts, property managers retained to provide 
property management services with respect to farmland properties owned by the Corporation or to any 
other service providers retained by the Manager and/or the Investment Advisor. The fees or expenses of 
such service providers shall be paid from the Management Fees and Incentive Fees the Manager 
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receives from the Corporation pursuant to the Management Agreement or from the investment advisor 
fees the Investment Advisor receives from the Manager pursuant to the Investment Advisory Agreement, 
as applicable. None of the fees or expenses of these service providers shall be borne by or passed on to 
the Corporation. 

In addition to the Management Fee, the Corporation will pay to the Manager in respect of each fiscal year 
of the Corporation an annual incentive fee (the “Incentive Fee”) equal to: (a) 20% of the amount by which 
the Adjusted Net Asset Value per Common Share at the end of such fiscal year exceeds the highest year-
end Net Asset Value per Common Share (“Highest Year”) adjusted pro rata to reflect warrants of the 
Corporation exercised since the Highest Year multiplied by (b) the average daily number of Common 
Shares outstanding during such fiscal year. As used herein, “Adjusted Net Asset Value per Common 
Share” means the Net Asset Value per Common Share at the end of such fiscal year (a) without giving 
effect to the accrual of any Incentive Fee, and (b) before giving effect to any distributions by the 
Corporation since the Highest Year. As used herein, the Highest Year will be the ending Net Asset Value 
per Common Share equal to the greater of: (a) the previous Highest Year; and (b) the preceding year 
Adjusted Net Asset Value per Common Share. Notwithstanding the foregoing, no Incentive Fee will be 
payable with respect to the current fiscal year of the Corporation unless the Adjusted Net Asset Value per 
Common Share at the end of the current fiscal year exceeds the Net Asset Value per Common Share at 
the end of the preceding year, adjusted pro rata to reflect warrants of the Corporation exercised during 
the current fiscal year, by a minimum of 8% (the “Threshold Rate”). 

For the purpose of calculating the Incentive Fee for all fiscal years, the Threshold Rate will be pro rated 
for any partial fiscal year. The Incentive Fee will be estimated and accrued each Valuation Date (as such 
term is defined in the Management Agreement), and any such fee will be paid within 30 business days 
after the end of each fiscal year of the Corporation. 

The Manager may resign upon 90 days’ prior written notice to the Corporation or upon such lesser period 
of notice as the Corporation may accept. If the Manager resigns, it may appoint its successor, but its 
successor must be approved by a majority of the votes duly cast at a meeting of shareholders of the 
Corporation called for such purpose, unless such successor manager is an affiliate of the Manager. 

After April 26, 2015, the Manager may be removed at any time, with or without cause, upon two years’ 
prior written notice following the approval of such termination by an extraordinary resolution passed at a 
meeting of shareholders of the Corporation called for such purpose. Pursuant to the Management 
Agreement, none of the Manager or its affiliates or partners or their respective shareholders, 
beneficiaries, officers or directors shall be entitled to vote any shares then held by them in connection 
with a resolution to remove the Manager. 

The Corporation may also immediately terminate the Manager if: (a) the Manager is in material default of 
its obligations under the Management Agreement and such default continues for 60 days from the date 
that the Manager receives notice requiring it to cure such material default; (b) the Manager has been 
declared bankrupt or insolvent or has entered into liquidation or winding-up, whether compulsory or 
voluntary (but not merely a voluntary liquidation for the purposes of an amalgamation or reorganization); 
(c) the Manager makes a general assignment for the benefit of its creditors or otherwise acknowledges its 
insolvency; or (d) the assets of the Manager have become subject to seizure or confiscation by any public 
or governmental authority. 

The following table sets out the name and the municipality of residence of each of the informed persons 
of the Manager and their respective positions and offices held with the Manager: 

Name and Municipality of 
Residence Present Position with the Manaqer 

GARY P. SELKE(1) 
Toronto, Ontario 

President and Chief Executive Officer 
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Name and Municipality of 
Residence Present Position with the Manaqer 

FRANK L. MERSCH(1) 
Toronto, Ontario 

Chairman and Vice President 

NORMAND G. LAMARCHE(1) 
Toronto, Ontario 

Vice President 

DAVID A. CONWAY 
Stouffville, Ontario 

Vice President, Secretary and Chief Operating Officer 

LINDA D. HRYMA 
Oakville, Ontario 

Assistant Corporate Secretary 

TRACEY N. PATEL 
Toronto, Ontario 

Vice President, General Counsel and Chief Compliance 
Officer 

SUSAN JOHNSON 
Oakville, Ontario 

Chief Financial Officer 

 
____________________ 
Notes: 
(1) Member of the Manager’s management committee. The Manager’s management committee has complete 

and exclusive power and authority to generally administer the Manager’s business. 
 

Pursuant to the Management Agreement for the financial period from April 1, 2010 to March 31, 2011, 
Management Fees in the amount of $3,195,728 (including federal goods and services tax) were paid or 
accrued to the Manager by the Corporation.  

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available on SEDAR at www.sedar.com. Financial 
information relating to the Corporation is provided in the audited annual financial statements of the 
Corporation for the financial year ended March 31, 2011, and the auditors’ report thereon, and the 
accompanying management’s discussion and analysis. Shareholders may also contact the Corporation to 
request copies of these documents by mail to 33 Yonge Street, Suite 600, Toronto, Ontario, M5E 1G4. 
Upon request, the Corporation will promptly provide a copy of any such documents free of charge to a 
shareholder of the Corporation. 
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CERTIFICATE 

The contents and the distribution of this Circular have been approved by the Board of the Corporation. 

DATED at Toronto, Ontario as of the 28th day of July, 2011. 

BY ORDER OF THE BOARD OF DIRECTORS 

(signed) Gary P. Selke 
Chairman and Chief Executive Officer
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APPENDIX A 

CERES GLOBAL AG CORP. 

MANDATE OF THE BOARD OF DIRECTORS 

I. Introduction 

The term “Corporation” herein shall refer to Ceres Global Ag Corp. and the term “Board” shall refer to the 
board of directors of the Corporation. The Board is elected by the shareholders and is responsible for the 
stewardship of the business and affairs of the Corporation. The Board seeks to discharge such 
responsibility by reviewing, discussing and approving the Corporation’s strategic planning and 
organizational structure and supervising management to oversee that the foregoing enhance and 
preserve the underlying value of the Corporation. 

Although directors may be elected by the shareholders to bring special expertise or a point of view to 
Board deliberations, they are not chosen to represent a particular constituency. The best interests of the 
Corporation as a whole must be paramount at all times. 

II. Chairman, Composition and Quorum 

The chairman of the Board will chair Board meetings and shall be responsible for overseeing the 
performance by the Board of its duties, for setting the agenda of each Board meeting (in consultation with 
the Chief Executive Officer), for communicating periodically with committee chairs regarding the activities 
of their respective committees, for assessing the effectiveness of the Board as a whole as well as 
individual Board members and for ensuring the Board works as a cohesive team and providing the 
leadership essential to achieve this. 

The Board shall be composed of a minimum of one member and a maximum of 15 members, and shall 
be constituted with a majority of individuals who qualify as independent directors, as determined by the 
Board. The quorum at any meeting of the Board is a majority of directors in office. 

Ill. Duties of Directors 

The Board discharges its responsibility for overseeing the management of the Corporation’s business by 
delegating to the Corporation’s senior officers the responsibility for day-to-day management of the 
Corporation. The Board discharges its responsibilities both directly and through its committees, namely 
the Audit Committee and the Corporate Governance and Nominating Committee. In addition to these 
regular committees, the Board may appoint ad hoc committees periodically to address certain issues of a 
more short-term nature. In addition to the Board’s primary roles of overseeing corporate performance and 
providing quality, depth and continuity of management to meet the Corporation’s strategic objectives, 
principal duties include the following: 

Appointment of Management 

1. The Board has the responsibility for approving the appointment of the Chief Executive Officer (the 
“CEO”) and all other executive officers of the Corporation, and approving any compensation 
payable to such officers by the Corporation. To the extent feasible, the Board shall satisfy itself as 
to the integrity of the CEO and other executive officers and that the CEO and other executive 
officers create a culture of integrity throughout the Corporation. 

2. The Board may from time to time delegate to senior management the authority to enter into 
certain types of transactions, including financial transactions, subject to specified limits. 
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Investments and other expenditures above the specified limits, and material transactions outside 
the ordinary course of business are reviewed by and subject to the prior approval of the Board. 

3. The Board oversees that succession planning programs are in place, including programs to 
appoint, train, develop and monitor management of the Corporation. 

Board Organization 

4. The Board will respond to recommendations received from the Corporate Governance and 
Nominating Committee, but retains the responsibility for managing its own affairs by giving its 
approval for its composition and size, the selection of the Chair of the Board, candidates 
nominated for election to the Board, committee and committee chair appointments, committee 
charters and director compensation. 

5. The Board may delegate to Board committees matters it is responsible for, including the approval 
of compensation of the Board, the conduct of performance evaluations and oversight of internal 
control systems, but the Board retains its oversight function and is ultimately responsible for these 
matters and all other delegated responsibilities. 

Strategic Planning 

6. The Board has oversight responsibility to participate directly, and through its committees, in 
reviewing, questioning and approving the mission of the Corporation’s business and its objectives 
and goals. 

7. The Board is responsible for adopting a strategic planning process and approving and reviewing, 
on at least an annual basis, the business, financial and strategic plans by which it is proposed 
that the Corporation may reach those goals, and such strategic plans will take into account, 
among other things, the opportunities and risks of the business. 

8. The Board has the responsibility to provide input to management on emerging trends and issues 
and on strategic plans, objectives and goals that management develops. 

Monitoring of Financial Performance and Other Financial Reporting Matters 

9. The Board is responsible for enhancing congruence between shareholder expectations, corporate 
plans and management performance. 

10. The Board is responsible for: 

(a) adopting processes for monitoring the Corporation’s progress toward its strategic and 
operational goals, and to revise and alter its direction to management in light of changing 
circumstances affecting the Corporation; and 

(b) taking action when the Corporation’s performance falls short of its goals or other special 
circumstances warrant. 

11. The Board shall be responsible for approving the annual audited financial statements, the 
unaudited interim and quarterly financial statements, and the notes and management’s 
discussion and analysis accompanying such financial statements. 

12. The Board is responsible for reviewing and approving material transactions outside the ordinary 
course of business and those matters which the Board is required to approve under the 
Corporation’s governing statute, including the payment of dividends, issuance, purchase and 
redemptions of securities, acquisitions and dispositions of material capital assets and material 
capital expenditures. 
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Risk Management 

13. The Board has responsibility for the identification of the principal risks of the Corporation’s 
business and ensuring the implementation of appropriate systems to effectively monitor and 
manage such risks with a view to the long-term viability of the Corporation and achieving a proper 
balance between the risks incurred and the potential return to the Corporation’s shareholders. 

14. The Board is responsible for the Corporation’s internal control and management information 
systems. 

Policies and Procedures 

15. The Board is responsible for: 

(a) developing the Corporation’s approach to corporate governance, including developing a 
set of corporate governance guidelines for the Corporation and approving and monitoring 
compliance with all significant policies and procedures related to corporate governance; 
and 

(b) approving policies and procedures designed to ensure that the Corporation operates at 
all times within applicable laws and regulations and to the highest ethical and moral 
standards and, in particular, adopting a written code of business conduct and ethics 
which is applicable to directors, officers and employees of the Corporation and which 
constitutes written standards that are reasonably designed to promote integrity and to 
deter wrongdoing. 

16. The Board enforces its policy respecting confidential treatment of the Corporation’s proprietary 
information and Board deliberations. 

17. The Board is responsible for monitoring compliance with the Corporation’s Code of Business 
Conduct and Ethics. 

Communications and Reporting 

18. The Board has approved, and will revise from time to time as circumstances warrant, a 
Disclosure Policy to address communications with shareholders, employees, financial analysts, 
the media and such other outside parties as may be appropriate. 

19. The Board is responsible for: 

(a) overseeing the accurate reporting of the financial performance of the Corporation to 
shareholders, other securityholders and regulators on a timely and regular basis; 

(b) overseeing that the financial results are reported fairly and in accordance with generally 
accepted accounting standards and related legal disclosure requirements; 

(c) taking steps to enhance the timely disclosure of any other developments that have a 
significant and material impact on the Corporation; 

(d) reporting annually to shareholders on its stewardship for the preceding year; and 

(e) overseeing the Corporation’s implementation of systems which accommodate feedback 
from stakeholders. 

Position Descriptions 

20. The Board is responsible for: 
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(a) developing position descriptions for the Chair of the Board, the chair of each Board 
committee and the CEO (which will include delineating management’s responsibilities); 

(b) approving the corporate goals and objectives that the CEO is responsible for meeting; 
and 

(c) developing a description of the expectations and responsibilities of directors, including 
basic duties and responsibilities with respect to attendance at Board meetings and 
advance review of meeting materials. 

Orientation and Continuing Education 

21. The Board is responsible for: 

(a) ensuring that all new directors receive a comprehensive orientation, that they fully 
understand the role of the Board and its committees, as well as the contribution individual 
directors are expected to make (including the commitment of time and resources that the 
Corporation expects from its directors) and that they understand the nature and operation 
of the Corporation’s business; and 

(b) providing continuing education opportunities for all directors, so that individuals may 
maintain or enhance their skills and abilities as directors, as well as to ensure that their 
knowledge and understanding of the Corporation’s business remains current. 

Nomination of Directors 

22. In connection with the nomination or appointment of individuals as directors, the Board is 
responsible for: 

(a) considering what competencies and skills the Board, as a whole, should possess; 

(b) assessing what competencies and skills each existing director possesses; and 

(c) considering the appropriate size of the Board, with a view to facilitating effective decision 
making. 

In carrying out each of these responsibilities, the Board will consider the advice and input of the 
Corporate Governance and Nominating Committee. 

23. Director nominees shall be selected by a majority of the independent directors. 

Board Evaluation 

24. The Board is responsible for ensuring that the Board, its committees and each individual director 
are regularly assessed regarding his, her or its effectiveness and contribution. An assessment will 
consider, in the case of the Board or a Board committee, its mandate and/or charter and in the 
case of an individual director, any applicable position description, as well as the competencies 
and skills each individual director is expected to bring to the Board. 

Annual Review 

25. The Board shall review and reassess the adequacy of this mandate at least annually and 
otherwise as it deems appropriate. The Board will ensure that this mandate or a summary that 
has been approved by the Board is disclosed in accordance with all applicable securities laws or 
regulatory requirements in the Corporation’s annual management information circular or such 
other annual filing as may be permitted or required by applicable securities laws or regulatory 
authorities. 
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APPENDIX B 

CERES GLOBAL AG CORP. 

AUDIT COMMITTEE MANDATE 

1. General 

The board of directors (the “Board”) of Ceres Global Ag Corp. (the “Corporation”) has delegated the 
responsibilities, authorities and duties described below to the audit committee (the “Audit Committee”). 

The principal functions of the Audit Committee are to appoint, compensate and oversee the external 
auditors; to review and approve the annual financial statements, management’s discussion and analysis 
accompanying such financial statements, and all legally required continuous and public disclosure 
documents containing financial information about the Corporation before they are submitted to the Board 
for approval and filed with securities regulatory authorities; to review and approve the interim financial 
statements, management’s discussion and analysis accompanying such financial statements, and all 
legally required continuous and public disclosure documents containing financial information about the 
Corporation before they are filed with securities regulatory authorities; to review and approve the 
adequacy of internal accounting controls and the quality of financial reporting procedures and systems; to 
examine the presentation and impact of key financial and other significant risks that may be material to 
the Corporation’s financial reporting; and to review and approve the nature and scope of the annual audit 
and review the results of the external auditors’ examination. The Audit Committee reports its findings with 
respect to such matters to the Board. In so doing, the Audit Committee will comply with all applicable 
Canadian securities laws, rules and guidelines, any applicable stock exchange requirements and 
guidelines, and any other applicable regulatory requirements. 

2. Members 

The Audit Committee shall be composed of a minimum of three members. Members of the Audit 
Committee shall be appointed by the Board. The quorum at any meeting of the Audit Committee is a 
majority of its members. Each member shall serve until such member’s successor is appointed unless 
that member resigns or is removed by the Board or otherwise ceases to be a director of the Corporation. 
The Board shall fill any vacancy if the membership of the Audit Committee is less than three directors. 
The Chair of the Audit Committee may be designated by the Board or, if it does not do so, the members 
of the Audit Committee may elect a Chair by vote of a majority of the full Audit Committee membership. 
The Chair shall not have a second, or casting, vote. The Chair of the Audit Committee shall be 
responsible for overseeing the performance by the Audit Committee of its duties, for assessing the 
effectiveness of the Audit Committee and individual Audit Committee members and for reporting 
periodically to the Board. 

All members of the Audit Committee must satisfy the independence, financial literacy and experience 
requirements of applicable Canadian securities laws, rules and guidelines, any applicable stock exchange 
requirements and guidelines, and any other applicable regulatory requirements. In particular, each 
member shall be “independent” and “financially literate” within the meaning of National Instrument 52-110 
Audit Committees. 

3. Meetings 

The Audit Committee shall meet at least quarterly at such times and at such locations as the Chair of the 
Audit Committee shall determine, provided that meetings shall be scheduled so as to permit the timely 
review of the Corporation’s interim and annual financial statements, and management’s discussion and 
analysis accompanying such financial statements. Notice of every meeting shall be given to the external 
auditors, who shall, at the expense of the Corporation, be entitled to attend and to be heard thereat. The 
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external auditors or any member of the Audit Committee may also request a meeting of the Audit 
Committee. 

The Chair of the Audit Committee shall hold in camera sessions of the Audit Committee, without 
management present, at every meeting. 

The external auditors and management employees of the Corporation shall, when required by the Audit 
Committee, attend any meeting of the Audit Committee. 

The Audit Committee shall submit the minutes of all meetings to the Board, and when requested to, shall 
discuss the matters discussed at each Audit Committee meeting with the Board. 

4. Committee Charter 

The Audit Committee shall have a written charter that sets out its mandate and responsibilities and the 
Audit Committee shall review and assess the adequacy of such charter and the effectiveness of the Audit 
Committee at least annually or otherwise, as it deems appropriate, and propose recommended changes 
to the Board for its approval. Unless and until replaced or amended, this mandate constitutes that charter. 

5. Duties of the Audit Committee 

(a) General 

The overall duties of the Audit Committee shall be to: 

(i) assist the Board in the discharge of its duties relating to the Corporation’s accounting 
policies and practices, reporting practices and internal controls; 

(ii) establish and maintain a direct line of communication with the Corporation’s external 
auditors and assess their performance; 

(iii) oversee the work of the external auditors, which shall be responsible to report directly to 
the Audit Committee, including resolution of disagreements between management and 
the external auditors regarding financial reporting; 

(iv) ensure that management has designed, implemented and is maintaining an effective 
system of internal controls, and disclosure controls and procedures; 

(v) monitor the credibility and objectivity of the Corporation’s financial reports; 

(vi) report regularly to the Board on the fulfillment of the Audit Committee’s duties; 

(vii) assist, with the assistance of the Corporation’s legal counsel, the Board in the discharge 
of its duties relating to the Corporation’s compliance with legal and regulatory 
requirements; and 

(viii) assist the Board in the discharge of its duties relating to risk assessment and risk 
management. 

(b) External Auditors 

The duties of the Audit Committee as they relate to the external auditors shall be to: 

(i) review management’s recommendations for the appointment of the external auditors, and 
in particular their qualifications and independence, and to recommend to the Board a firm 
of external auditors to be engaged; 



B-3 
 
 
 

 

(ii) review the performance of the external auditors and make recommendations to the Board 
regarding the appointment or termination of the external auditors; 

(iii) review, where there is to be a change of the external auditors, all issues related to the 
change, including the information to be disclosed in the notice of change of auditors 
required under National Instrument 51-102 Continuous Disclosure Obligations (“NI 51-
102”) or any successor legislation, and the planned steps for an orderly transition; 

(iv) review all reportable events, including disagreements, unresolved issues and 
consultations, as defined in NI 51-102, on a routine basis, whether or not there is to be a 
change of the external auditors; 

(v) ensure the rotation of partners on the audit engagement team of the external auditors in 
accordance with applicable law; 

(vi) review and approve, in advance, the engagement letters of the external auditors, both for 
audit and for any permissible non-audit services, including the fees to be paid for such 
services; 

(vii) review the performance, including the fee, scope and timing of the audit and other related 
services and any non-audit services provided by the external auditors; and 

(viii) review the nature of and fees for any non-audit services performed for the Corporation by 
the external auditors and consider whether the nature and extent of such services could 
detract from the external auditors’ independence in carrying out the audit function. 

(c) Audits and Financial Reporting 

The duties of the Audit Committee as they relate to audits and financial reporting shall be to: 

(i) review the audit plan with the external auditors and management; 

(ii) review with the external auditors and management all critical accounting policies and 
practices of the Corporation, including any proposed changes in accounting policies, the 
presentation of the impact of significant risks and uncertainties, all material alternative 
accounting treatments that the external auditors have discussed with management, other 
material written communications between the external auditors and management, and 
key estimates and judgments of management that may in any such case be material to 
financial reporting; 

(iii) review the contents of the audit report; 

(iv) question the external auditors and management regarding significant financial reporting 
issues discussed during the fiscal period and the method of resolution; 

(v) review the scope and quality of the audit work performed; 

(vi) review the adequacy of the Corporation’s financial and auditing personnel; 

(vii) review the co-operation received by the external auditors from the Corporation’s 
personnel during the audit, any problems encountered by the external auditors and any 
restrictions on the external auditors’ work; 

(viii) review the evaluation of internal controls by the persons performing the internal audit 
function and the external auditors, together with management’s response to the 
recommendations, including subsequent follow-up of any identified weaknesses; 
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(ix) review the appointments of the Chief Financial Officer, persons performing the internal 
audit function and any key financial executives involved in the financial reporting process; 

(x) review with management and the external auditors and approve the Corporation’s annual 
audited financial statements in conjunction with the report of the external auditors thereon 
and management’s discussion and analysis accompanying such financial statements, 
and obtain an explanation from management of all significant variances between 
comparative reporting periods before recommending approval by the Board, filing with 
securities regulatory authorities and the release thereof to the public; 

(xi) review with management and the external auditors and approve the Corporation’s 
unaudited interim financial statements and management’s discussion and analysis 
accompanying such financial statements, and obtain an explanation from management of 
all significant variances between comparative reporting periods before filing with 
securities regulatory authorities and the release thereof to the public; and 

(xii) review the terms of reference for an internal auditor or internal audit function (if 
applicable). 

(d) Accountinq and Disclosure Policies 

The duties of the Audit Committee as they relate to accounting and disclosure policies and 
practices shall be to: 

(i) review the effect of regulatory and accounting initiatives and changes to accounting 
principles of the Canadian Institute of Chartered Accountants or, if it should cease to 
exist, the entity which is the successor thereto, which would have a significant impact on 
the Corporation’s financial reporting as reported to the Audit Committee by management 
and the external auditors; 

(ii) review the appropriateness of the accounting policies used in the preparation of the 
Corporation’s financial statements and consider recommendations for any material 
change to such policies; 

(iii) review at least quarterly the calculation of the management fee and incentive fee payable 
to any external manager under any management agreement entered into by the 
Corporation; 

(iv) review at least quarterly the calculation of the net asset value of the Corporation and the 
net asset value per common share on each valuation date of the Corporation; 

(v) review the status of material contingent liabilities as reported to the Audit Committee by 
management; 

(vi) review the status of income tax returns and potentially significant tax problems as 
reported to the Audit Committee by management; 

(vii) review any errors or omissions in the current or prior years’ financial statements; and 

(viii) review and approve before their release and filing with securities regulatory authorities, 
as applicable, all public disclosure documents containing audited or unaudited financial 
results, including all press releases, offering documents, annual reports, annual 
information forms and management’s discussion and analysis containing such results. 
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(e) Other 

The other duties of the Audit Committee shall include: 

(i) reviewing any inquiries, investigations or audits of a financial nature by governmental, 
regulatory or taxing authorities; 

(ii) reviewing annual operating and capital budgets; 

(iii) reviewing and reporting to the Board on difficulties and problems with regulatory agencies 
which are likely to have a significant financial impact; 

(iv) establishing procedures for the receipt, retention and treatment of complaints received by 
the Corporation regarding accounting, internal accounting controls, or auditing matters; 
and the confidential, anonymous submission by employees of the Corporation of 
concerns regarding questionable accounting or auditing matters; 

(v) inquiring of management and the external auditors as to any activities that may be or may 
appear to be illegal or unethical; and 

(vi) any other questions or matters referred to it by the Board. 

6. Authority to Engage Independent Counsel and Other Advisors 

The Audit Committee has the authority to engage independent counsel and other advisors as it 
determines necessary to carry out its duties, to set and pay the compensation for any advisors employed 
by the Audit Committee, and to communicate directly with the internal and external auditors. 

The Corporation shall provide appropriate funding, as determined by the Audit Committee, in its capacity 
as a committee of the Board, for the payment of compensation to: 

(a) the external auditors employed by the Corporation for the purpose of rendering or issuing an audit 
report; and 

(b) any advisors employed by the Audit Committee. 

 
 




