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November 10, 2009 

Dear Unitholders: 

You are invited to attend a special meeting (the “Meeting”) of holders (“Unitholders”) of ordinary trust units (the 
“Units”) and the Class A unit (the “Class A Unit” and, together with the Units, the “Trust Units”) (collectively the “Voting 
Unitholders”) of Village Farms Income Fund (the “Fund”) to be held at 4700-80th Street, Delta, British Columbia, V4K 3N3 
on December 9, 2009 at 10:00 a.m. (Pacific Time). At the Meeting, you will be asked to consider, among other items of 
business, the Fund’s proposed conversion to a corporate structure by way of a plan of arrangement (the “Conversion”) 
involving the Fund, Village Farms Operating Trust (“VFOT”), Village Farms Canada Inc. (“VF Canada” or “ParentCo”), 
Village Farms Canada GP Inc. (“VF Canada GP”), Village Farms Canada Limited Partnership (“VF Canada LP”), VF 
Operations Canada Inc. (“VF Opco”), VF U.S. Holdings Inc. (“U.S. Holdings”) and Voting Unitholders. If you cannot 
attend the Meeting, please complete the applicable enclosed form of proxy or voting instruction form and submit it as soon 
as possible. 

If approved, the Conversion will result in the reorganization of the Fund’s income trust structure into a corporate 
structure under ParentCo, which will own all of the common shares of VF Canada GP and all of the limited partnership units 
of VF Canada LP. Pursuant to the Conversion, Unitholders will receive, for each Unit held, one common share (a “Share”) 
of ParentCo on the effective date of the Conversion (the “Effective Date”). Any participating preferred shares of U.S. 
Holdings (the “Participating Preferred Shares”) outstanding following the Conversion will become exchangeable for 
Shares, instead of Units, based on the number of Units into which such Participating Preferred Shares are exchangeable on 
the Effective Date. 

In connection with the Conversion, ParentCo intends to change its legal name to Village Farms International, Inc. 
and, following the Effective Date, the Shares will be listed on the Toronto Stock Exchange under the symbol “VFF”. 

Following the completion of the Conversion, the board of directors of ParentCo will be comprised of the current 
members of the board of trustees of the Fund, together with John P. Henry, Heinz Wehner and Albert W. Vanzeyst. Thus, the 
board of directors of ParentCo will remain unchanged from its current configuration, except that John R. McLernon will 
assume the position of chairman of the board of directors of ParentCo in place of Michael A. DeGiglio. Accordingly, the 
chairman of the board of directors of ParentCo will be independent of ParentCo, in the same manner as the current chairman 
of the board of trustees of the Fund is independent of the Fund. Moreover, senior management of ParentCo will remain 
unchanged. 

The Fund is not currently paying a monthly distribution. Following the Effective Date, ParentCo has no immediate 
plans to pay dividends as it, like the Fund, will be growth-focused. The amount of any dividends payable by ParentCo will be 
at the discretion of the board of directors of ParentCo and will be evaluated annually, and may be revised subject to business 
circumstances and expected capital requirements depending on, among other things, ParentCo’s earnings, financial 
requirements for the Village Farms Group’s operations, growth opportunities, the satisfaction of applicable solvency tests for 
the declaration and payment of dividends and other conditions existing from time to time. 

RSM Richter Inc. (“Richter”) has acted as financial advisor to the Fund with respect to the Conversion. In 
connection with this mandate, Richter has provided the board of trustees of the Fund (the “Board of Trustees” or the 
“Board”) with its opinion that, on the basis of the particular assumptions and considerations summarized therein, as of 
November 2, 2009, the Conversion is fair, from a financial point of view, to the Voting Unitholders. A copy of Richter’s 
fairness opinion is attached as Appendix “F” to the accompanying Information Circular. 

The Fund is at a crossroads, as investor interest in the trust sector has dramatically declined since the Canadian 
federal government announced changes to the tax treatment of income trusts in October 2006. This decline has affected the 

 



 

trading price of the Units, which increasingly limits the Fund’s ability to efficiently raise capital through its equity and to 
create value from investing in growth initiatives. As a result, the Board of Trustees and senior management of the Village 
Farms Group believe that a conversion from the trust structure to a corporation is necessary to maintain the pace of 
Unitholder value creation through organic and acquisition-based growth, and is fundamental to the future success of the 
Fund’s business. 

The Board of Trustees, based upon its own investigations, including its consideration of the Richter fairness opinion, 
has concluded that the Conversion is fair to Voting Unitholders, is in the best interest of the Fund and the Voting Unitholders 
and recommends that Voting Unitholders vote in favour of the Conversion Resolution, attached as Appendix “A” to the 
accompanying Information Circular. 

The resolution approving the Conversion and related matters (the “Conversion Resolution”) must be approved by 
not less than two-thirds of the votes cast by the Voting Unitholders voting together as a single class in person or by proxy at 
the Meeting. The holders of a majority of the Participating Preferred Shares of U.S. Holdings are entitled to direct U.S. 
Holdings to exercise the rights associated with the Class A Unit, which currently represents 45% of the total votes that may 
be cast by the Voting Unitholders. The Fund has been advised by these holders that they will vote their holdings of Trust 
Units, representing in the aggregate approximately 45% of the votes of the Trust Units, in favour of the Conversion. The 
Conversion is also subject to the approval of the Ontario Superior Court of Justice and receipt of all necessary regulatory 
approvals. 

You will also be asked at the Meeting to consider and vote upon the adoption of a ParentCo share-based 
compensation plan dated as of December 31, 2009 (the “ParentCo Compensation Plan”), which has been adopted by the 
board of directors of ParentCo, subject to the approval of Voting Unitholders at the Meeting. ParentCo has adopted the 
ParentCo Compensation Plan to become effective upon completion of the Conversion. The key objectives of the ParentCo 
Compensation Plan are to attract and retain directors, officers, employees and service providers to ParentCo and to motivate 
them to advance the interests of ParentCo by affording them with the opportunity to acquire an equity interest in ParentCo 
through options and other share-based awards.  

The Board of Trustees, based upon its review of the ParentCo Compensation Plan, believes that the adoption of the 
ParentCo Compensation Plan is in the best interests of the Voting Unitholders and recommends that Voting Unitholders vote 
in favour of the ParentCo Compensation Plan Resolution, attached as Appendix “G” to the accompanying Information 
Circular. 

The accompanying Information Circular contains additional information concerning matters to be considered at the 
Meeting, including a detailed description of the Conversion and information regarding the future development of the Fund, 
VFOT, ParentCo, VF Canada GP, VF Canada LP, VF Opco and U.S. Holdings. Please give this material your careful 
consideration and, if you require assistance, consult your financial, tax or other professional advisors. Please complete and 
return the form of proxy or voting instruction form, as the case may be, provided to you in accordance with the instructions 
provided by your broker or intermediary. 

On behalf of the Board of Trustees, I would like to express our gratitude for the support our Unitholders have 
demonstrated with respect to our decision to take the proposed Conversion forward. We believe that the Conversion will 
allow us to begin a new chapter in the continuing development of our business, for the benefit of our Unitholders, our 
employees and the communities that we serve. We look forward to seeing you at the Meeting. 

Yours truly, 

  
 

  John R. McLernon 
Chairman of the Board of Trustees of Village Farms Income Fund 

 

 



VILLAGE FARMS INCOME FUND (the “Fund”) 
NOTICE OF SPECIAL MEETING OF UNITHOLDERS (the “Meeting”) 

to be held on Wednesday, December 9, 2009 

Time: 10:00 a.m. (Pacific Time), 4700-80th Street, Delta, British Columbia, V4K 3N3. 

Business of the Meeting:  

1. to consider and, if thought advisable, pass, with or without variation, a special resolution (the “Conversion 
Resolution”), the full text of which is set forth in Appendix “A” to the Information Circular, to approve the 
conversion of the Fund to a corporate structure by way of a plan of arrangement (the “Conversion”), all as more 
particularly described in the Information Circular; 

2. provided the Conversion Resolution is approved, to consider and, if thought advisable, to pass, with or without 
variation, an ordinary resolution (the “ParentCo Compensation Plan Resolution”), the full text of which is set 
forth in Appendix “G” to the Information Circular, to approve, subject to completion of the Conversion, a share-
based compensation plan for Village Farms Canada Inc. (“ParentCo”), the entity to result from the Conversion, all 
as more particularly described in the Information Circular; and 

3. to transact such further and other business as may properly be brought before the Meeting or any adjournment 
thereof. 

The Meeting may also consider other business that properly comes before it. As of the date of the Information Circular, 
management is not aware of any changes to these items and does not expect any other items to be brought forward at the 
Meeting. If there are changes or new items, your proxyholder can vote your ordinary trust units (the “Units”) on these items 
as he or she sees fit. 

Holders of Units (“Unitholders”) as at the close of business on November 9, 2009 will be entitled to vote at the Meeting. 
Management and the Fund’s board encourage you to participate by ensuring that the Units you hold are represented and that 
your wishes are made known at the Meeting. You may vote by following the simple instructions provided in the Information 
Circular. 

By Order of the Board of Trustees 

(Signed) John R. McLernon 
Chairman of the Board of Trustees of Village Farms Income Fund 
November 10, 2009 
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MANAGEMENT INFORMATION CIRCULAR 

Introduction 

This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of the 
Board of Trustees 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 Conversion 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. 

All summaries of, and references to, the Conversion 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 this Information Circular. Information contained in this Information Circular is 
given as of November 10, 2009, unless otherwise specifically stated. 

Forward Looking Statements 

The Fund from time to time makes written and verbal forward-looking statements about business objectives, 
operations, performance and financial condition, including, in particular, the forecast of cash distributions and the likelihood 
of the Fund’s success in developing and expanding its business. These may be included in the annual reports, quarterly 
reports, regulatory filings, reports to Unitholders, press releases, Fund presentations and this Information Circular, including 
the documents incorporated by reference herein. These forward-looking statements are based upon a number of assumptions 
and estimates that are inherently subject to significant uncertainties and contingencies, which may be beyond the control of 
the Fund, including risks associated with the inability to meet or continue to meet listing requirements, the inability to obtain 
required consents, permits or approvals, including Voting Unitholder and court approval of the Conversion and failure to 
realize the anticipated benefits of the Conversion. Many of these risks will also be applicable to ParentCo following the 
completion of the Conversion. See “Risk Factors” in the Annual Information Form of the Fund for a description of these 
risks, and other risks affecting the Village Farms Group’s business and an investment in Units. Actual results may differ 
materially from those expressed or implied by such forward-looking statements. The reader is further cautioned that the 
preparation of financial statements in accordance with Canadian GAAP requires management to make certain judgments and 
estimates that affect the reported amounts of assets, liabilities, revenues and expenses. These estimates may change, having 
either a negative or positive effect on net earnings as further information becomes available, and as the economic 
environment changes. The information contained in this Information Circular, including the documents incorporated by 
reference herein, identifies additional factors that could affect the operating results and performance of the Fund and 
ParentCo. We urge you to carefully consider those factors. The forward-looking statements contained herein are expressly 
qualified in their entirety by this cautionary statement. The forward-looking statements included in this Information Circular 
are made as of the date of this Information Circular and the Fund undertakes no obligation to publicly update such forward-
looking statements to reflect new information, subsequent events or otherwise, except as required by applicable securities 
laws. 

Advice to Beneficial Holders of Units 

These meeting materials are being sent to both registered and non-registered Voting Unitholders. The 
information set forth in this section is of significant importance to Voting Unitholders who do not hold Units in their 
own name. Units that are owned but not held in the Unitholder’s name are beneficially owned by that Person (a “Non-
Registered Holder”) and are registered either: (i) in the name of an intermediary (an “Intermediary”) with whom the Non-
Registered Holder deals with in respect of the Units (Intermediaries include, among others, banks, trust companies, securities 
dealers or brokers and trustees or administers of self-administered RRSPs, RRIFs, RESPs and similar plans); or (ii) in the 
name of a clearing agency (such as CDS) of which the Intermediary is a participant. In accordance with the requirements of 
National Instrument 54-101, the Fund will have distributed copies of the Notice of Meeting, this Information Circular and the 
form of proxy (or equivalent) (collectively, the “Meeting Materials”) to the clearing agencies and the Intermediaries for 
onward distribution to Non-Registered Holders. 

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders. Non-Registered Holders 
will be given, in substitution for the proxy otherwise contained in proxy related materials, a request for voting instructions 
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(the “Voting Instruction Form”) which, when properly completed and signed by the Non-Registered Holder and returned to 
the Intermediary, will constitute voting instructions which the Intermediary must follow. 

The purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Units they beneficially 
own. Should a Non-Registered Holder who receives the Voting Instruction Form wish to vote at the Meeting in person (or 
have another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should so indicate 
in the place provided for that purpose in the Voting Instruction Form and a form of legal proxy will be sent to the Non-
Registered Holder. In any event, Non-Registered Holders should carefully follow the instructions of their Intermediary set 
out in the Voting Instruction Form. 

See “General Proxy Matters” in this Information Circular. 

Information for United States Unitholders 

None of the securities to be issued to Unitholders in exchange for their securities under the Conversion have been or 
will be registered under the 1933 Act, and such securities are being issued to Unitholders in reliance on the exemption from 
registration set forth in Section 3(a)(10) of the 1933 Act. 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 securities 
laws, and this Information Circular has been prepared solely 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 or incorporated by reference herein has been prepared in accordance with 
Canadian disclosure standards, which are not comparable in all respects to United States disclosure standards. The audited 
and unaudited historical financial statements of the Fund included in or incorporated by reference in this Information Circular 
have been presented in United States dollars, were prepared in accordance with Canadian GAAP and are subject to Canadian 
auditing and auditor independence standards, which differ from United States GAAP and auditing and auditor independence 
standards in certain material respects, and thus may not be comparable to financial statements of United States companies. 

Unitholders with investment decisions made in a state or other jurisdiction in which ParentCo is not ultimately 
satisfied that all required regulatory approvals have been received (“Ineligible Unitholders”) who would otherwise receive 
Shares in exchange for their Units may, at the sole discretion of ParentCo, have such Shares issued on their behalf to a selling 
agent, which shall, as agent for such Ineligible Unitholders (and without liability except for gross negligence or willful 
misconduct), sell such Shares on their behalf over the facilities of the TSX and have net proceeds of such sale, less any 
applicable brokerage commissions, other expenses and withholding taxes, delivered to such Unitholders. ParentCo will have 
no liability for any such proceeds received or the remittance thereof to such Unitholders. 

The enforcement by investors of civil liabilities under the United States securities laws may be affected adversely by 
the fact that the Fund, VFOT, VF Canada GP, VF Canada LP, VF Opco and ParentCo are or will be organized under 
provincial or federal laws of Canada, that certain of their respective trustees, directors and officers are residents of countries 
other than the United States, and that certain of the assets of the Fund, VFOT, VF Canada GP, VF Canada LP, VF Opco and 
ParentCo are located outside the United States. 

The 1933 Act imposes restrictions on the resale of securities received pursuant to the Conversion by Persons who 
are “affiliates” of ParentCo after the Arrangement or were “affiliates” of the Fund or ParentCo within 90 days before the 
Effective Time. See “The Conversion — Securities Law Matters — United States” in this Information Circular. 

THE 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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BUSINESS OF THE MEETING AND 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. Certain capitalized words and terms used in this 
summary and the Information Circular are defined in the “Glossary of Terms”. 

Approving the Conversion 

The Meeting will consider and, if thought advisable, will pass, with or without variation, the Conversion Resolution, 
the full text of which is set forth in Appendix “A”, approving the Conversion. 

If approved, the Conversion will result in the reorganization of the Fund’s income trust structure into a corporate 
structure under ParentCo, which will own, among other things, all of the common shares of VF Canada GP and all of the 
limited partnership units of VF Canada LP. 

Pursuant to the Conversion, holders of Units (“Unitholders”) will receive, for each Unit held, one common share (a 
“Share”) of ParentCo on the Effective Date of the Conversion. The Class A Unit will be redeemed by the Fund for $10 in 
cash, and U.S. Holdings will subscribe for 25,267,000 special voting shares in the capital of ParentCo (the “Special Shares”) 
(representing the number of Units for which the issued and outstanding participating preferred shares of U.S. Holdings (the 
“Participating Preferred Shares”) are exchangeable at the date of this Information Circular, subject to any changes as a 
result of exchanges prior to the Effective Date) for an aggregate subscription price of $10 in cash. Any Participating Preferred 
Shares outstanding at the time of the Conversion will remain outstanding following the Conversion but will become 
exchangeable for Shares, instead of Units, based on the number of Units into which such Participating Preferred Shares are 
exchangeable on the Effective Date. Following the Conversion, the exchange of any Participating Preferred Shares for Shares 
will result in a decrease in the number of issued and outstanding Special Shares. 

Following the Effective Date, the Shares will be listed on the TSX under the symbol “VFF”. See “The Conversion 
— Effect of Conversion on Unitholders” and “The Conversion — Procedure for Exchange of Units”. 

After duly considering the financial aspects and other considerations relating to the proposed Conversion, including 
without limitation the terms of the proposed Conversion, the advice of RSM Richter Inc. (“Richter”) and the Board of 
Trustee’s duties and responsibilities to Voting Unitholders, the Board of Trustees approved the proposed Conversion and 
concluded that the Conversion was fair to Voting Unitholders and was in the best interests of Voting Unitholders, and 
resolved to recommend that Voting Unitholders vote their Trust Units in favour of the Conversion. In the absence of 
contrary instructions, the trustees named as proxyholders in the enclosed proxy intend to vote FOR the Conversion 
Resolution. 

See “The Conversion — Effect of Conversion on Unitholders”, “The Conversion — Details of the Conversion — 
Conversion Steps”, “The Conversion — Arrangement Agreement”, “The Conversion — Interests of Certain Persons or 
Companies in the Conversion”, “Certain Canadian Federal Income Tax Considerations” and “Risk Factors”. 

Background to and Reasons for the Conversion  

The Board of Trustees and senior management of the Village Farms Group have determined that enhanced 
Unitholder value could be realized and delivered more effectively through the reorganized structure than is otherwise 
possible through the existing trust structure. The Board of Trustees and senior management, in recommending the Conversion 
to Voting Unitholders, believe that the Conversion provides a number of compelling and strategic benefits to the Fund and 
Voting Unitholders, including, without limitation, the following: 

(a) it is anticipated that the reorganized structure of the Fund as a common share corporation will attract new 
investors, including Non-Resident investors, and provide, in the aggregate, a more active and attractive 
market for the Shares than currently exists for the Units; 
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(b) it is anticipated that the reorganized structure of the Fund as a corporate structure under ParentCo will 
enable ParentCo to utilize certain historic tax losses (which it incurred when it previously carried on the 
Village Farms Group’s business) to shelter future income; 



 

(c) the Fund expects that a conversion to a corporation will result in a higher equity valuation, as its financial 
and operational performance will be more easily valued relative to other publicly-held companies in the 
Canadian and U.S. markets, allowing it to more efficiently raise capital through equity and reducing its 
reliance on an uncertain debt market for capital; 

(d) the Fund anticipates that it would be better positioned to pursue opportunities for growth and expansion 
that are expected to arise and allow it to better execute its strategy for creating value for its owners; 

(e) ParentCo will not be subject to the Normal Growth Guidelines (as hereinafter defined) and “undue 
expansion” limitations included in the SIFT Rules (as hereinafter defined) that limit the Fund’s flexibility 
in making acquisitions in furtherance of its strategic objectives; 

(f) ParentCo will be managed by the same experienced team of professionals that have demonstrated their 
ability to deliver on development and acquisition opportunities as well as organic growth, with a 
commitment to managing growth and investing capital where it can achieve consistently strong returns; and 

(g) ParentCo will operate on the same fundamentals that contributed to the historical growth of the Fund. 

Conversion Fairness Opinion 

The Board of Trustees retained Richter as its financial advisor with respect to the Conversion. In connection with 
this mandate, Richter has provided the Board of Trustees with the Conversion Fairness Opinion. The Conversion Fairness 
Opinion is addressed to the Board of Trustees and concludes that, on the basis of the particular assumptions, qualifications 
and limitations summarized therein, in the opinion of Richter, as of November 2, 2009, the Conversion is fair, from a 
financial point of view, to the Unitholders. The Conversion Fairness Opinion is subject to the assumptions, 
qualifications and limitations contained therein, and is attached as Appendix “F” to this Information Circular. 

The views of Richter were an important consideration in the Board of Trustees’ decision to proceed with the 
Conversion. See “Background to and Reasons for the Conversion — Conversion Fairness Opinion”. 

Approval and Recommendation of the Board of Trustees 

The Board of Trustees has reviewed the terms of the Conversion and the Conversion Fairness Opinion and has 
determined that the Conversion is in the best interests of the Fund and Voting Unitholders and is fair to Voting Unitholders 
and has authorized the submission of the Conversion to the Unitholders for approval. Accordingly, the Board of Trustees 
recommends that Voting Unitholders vote FOR the Conversion Resolution. 

 4

Post-Conversion Structure 

Following the Effective Date, the former Voting Unitholders will be the sole shareholders of ParentCo. ParentCo 
will own, directly or indirectly, all of the common shares of VF Canada GP and all of the limited partnership units of VF 
Canada LP. The following diagram illustrates the organizational structure of ParentCo immediately following the completion 
of the Conversion, and the winding-up of VFOT and the Fund. Upon the completion of the Conversion, ParentCo anticipates 
that 13,440,345 Shares and 25,267,000 Special Shares will be issued and outstanding. Accordingly, on a fully-diluted basis, 
ParentCo would have 38,707,345 Shares outstanding if the holders of the Participating Preferred Shares exercised their rights 
to exchange all of the outstanding Participating Preferred Shares for Shares. 

 



 

 

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 Shares will be issued to beneficial holders following the completion of the Conversion. On or about the 
Effective Date, the Fund will deliver to CDS a global certificate evidencing the aggregate number of Shares issued to former 
Unitholders in connection with the Conversion. Beneficial holders of Units do not need to take any action involving their 
Units. 

Ineligible Unitholders who would otherwise receive Shares in exchange for their Units may, at the sole discretion of 
ParentCo, have such Shares issued on their behalf to a selling agent, which shall, as agent for such Ineligible Unitholders 
(and without liability except for gross negligence or willful misconduct), sell such Shares on their behalf over the facilities of 
the TSX and have the net proceeds of such sale, less any applicable brokerage commissions, other expenses and withholding 
taxes, delivered to such Unitholders. ParentCo will have no liability for any such proceeds received or the remittance thereof 
to such Unitholders. 

See “The Conversion — Procedure for Exchange of Units”. 
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Approvals 

Voting Unitholder Approval 

Pursuant to the Interim Order, the number of votes required to pass the Conversion Resolution shall be not less than 
66�% of the votes cast by Voting Unitholders, represented either in person or by proxy, at the Meeting. See “The Conversion 
— Approvals — Unitholder Approvals” and “General Proxy Matters — Procedure and Votes Required”. 

The Second Amended and Restated Declaration of Trust does not provide for a Unitholder right of dissent in 
connection with the Conversion or the approval of the Conversion Resolution. 

Court Approval 

Implementation of the Conversion requires the approval of the Court. An application for the Final Order approving 
the Conversion is expected to be made on December 15, 2009 at 10:00 a.m. (Toronto time) in Toronto, Ontario. On the 
application, the Court will consider the fairness of the Conversion. See “The Conversion — Approvals — Court Approval”. 

Stock Exchange Listing Approvals 

The TSX has conditionally approved the substitutional listing of the Shares issuable pursuant to the Conversion 
under the symbol “VFF”, subject to ParentCo fulfilling the requirements of the TSX. See “The Conversion — Approvals — 
Stock Exchange Listing Approvals”. 

Information Concerning the Fund and its Subsidiaries 

The Fund is an unincorporated, open-ended limited purpose trust established under the laws of the Province of 
British Columbia pursuant to the Second Amended and Restated Declaration of Trust. The Fund qualifies as a unit trust and a 
mutual fund trust for the purposes of the Tax Act. 

The Fund’s subsidiaries (together with the Fund, the “Village Farms Group”) currently include: 

� Village Farms Operating Trust (“VFOT”), is an unincorporated, open-ended limited purpose trust that was 
established on October 18, 2006 under the laws of the Province of British Columbia pursuant to the VFOT 
Declaration of Trust. It is a limited purpose trust and its activities are restricted essentially to holding investments in 
Village Farms Canada Limited Partnership (“VF Canada LP”) and such other investments as the trustees of VFOT 
(the “VFOT Trustees”) may determine, including all activities ancillary or incidental thereto. 

� Village Farms Canada Inc. (“VF Canada” or “ParentCo”), a wholly-owned subsidiary of the Fund and formerly 
named Hot House Growers Inc., was incorporated under the laws of Canada and is the successor by amalgamation 
of Hot House Growers Inc. and Century Pacific Greenhouses Ltd. Prior to October 18, 2006, ParentCo was the 
principal entity carrying on the Hot House Growers business. ParentCo changed its name from Hot House Growers 
Inc. to Village Farms Canada Inc. on October 19, 2006. Following the Conversion, ParentCo will own, directly or 
indirectly, all of the common shares of VF Canada GP and all of the limited partnership units of VF Canada LP. 
Moreover, on or before the Effective Date, ParentCo intends to change its legal name to Village Farms International, 
Inc. See “Appendix “E” — Information Concerning ParentCo”. 

� Village Farms Canada GP Inc. (“VF Canada GP”), a wholly-owned subsidiary of ParentCo, was incorporated 
under the laws of Canada on October 12, 2006 to act as the general partner of VF Canada LP and to provide 
administrative services to the Fund and VF Canada. 

� Village Farms Canada Limited Partnership (“VF Canada LP”), a limited partnership established under the laws of 
the Province of British Columbia on October 16, 2006, was established to carry on the business of growing, 
marketing and distribution of produce and other foods and all activities, functions or operations ancillary or 
incidental thereto. VF Canada LP is governed by a limited partnership agreement among VF Canada GP, as general 
partner, and an initial, former limited partner, dated October 16, 2006, as amended or restated from time to time. 
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� VF Operations Canada Inc. (“VF Opco”), a wholly-owned subsidiary of VF Canada LP, was incorporated under the 
laws of Canada on October 5, 2006. 



 

� VF U.S. Holdings Inc. (“U.S. Holdings”), a subsidiary of VF Opco, was incorporated under the laws of the State of 
Delaware on March 27, 2006 to purchase the shares of Agro Power Development, Inc. and to serve as the holding 
company for the Fund’s U.S. operating entities. VF Opco owns 100% of the common shares of U.S. Holdings, and 
the VF Owners, their associates and affiliates collectively own 98% of the Participating Preferred Shares of U.S. 
Holdings. 

� Agro Power Development, Inc. (“APDI”), a wholly-owned subsidiary of U.S. Holdings, was incorporated under the 
laws of the State of Delaware on April 13, 1998 and is the parent company of the Fund’s U.S. operating entities. 

� Village Farms of Delaware, L.L.C. a wholly-owned subsidiary of APDI, was incorporated under the laws of 
Delaware on November 29, 1995, and acts as the general partner of VFLP.  

� Village Farms, L.P. (“VFLP”), an indirect wholly-owned subsidiary of APDI, was established under the laws of the 
State of Delaware on December 9, 1999, was established to, among other things, carry on the business of owning, 
leasing and operating greenhouse facilities for the production of fruits and vegetables. VFLP is governed by a 
limited partnership agreement among Village Farms of Delaware, L.L.C., as general partner, and APDI as limited 
partner, dated as of December 9, 1999, as amended or restated from time to time. 

The Fund’s head office is located at 4700-80th Street, Delta, British Columbia, V4K 3N3. 

See “Information Concerning the Fund”. 

Certain Canadian Federal Income Tax Considerations — The Conversion  

On March 12, 2009, new tax rules that facilitate the conversion of “specified investment flow-through” trusts into 
corporations (the “SIFT Conversion Rules”) were enacted. The SIFT Conversion Rules contain a rule that provides for an 
“automatic roll-over” in certain circumstances where units of a trust such as the Fund are exchanged for shares of a 
corporation (the “Exchange Rule”). Pursuant to the Exchange Rule, no capital gain or capital loss will be realized on a 
disposition of Units in exchange for Shares if all of the conditions for application of the Exchange Rule are met. The 
Conversion has been structured such that the Exchange Rule is expected to apply to the Conversion. Consequently, 
Unitholders who are Residents will not realize a capital gain or capital loss on the disposition of their Units in exchange for 
Shares and will not need to file income tax elections under Section 85 of the Tax Act with ParentCo in order to achieve such 
a “roll-over”. Accordingly, ParentCo will not make joint elections under Section 85 of the Tax Act with Unitholders in 
respect of the Conversion. 

A Non-Resident Unitholder should generally not be subject to any Canadian tax in respect of a disposition of Units 
on the Conversion.  

This Information Circular contains a summary of the principal Canadian federal income tax considerations relevant 
to Residents and Non-Residents and which relate to the Conversion and the above comments are qualified in their entirety by 
reference to such summary. See “Certain Canadian Federal Income Tax Considerations”. 

Certain United States Federal Income Tax Considerations 

Subject to the passive foreign investment company rules summarized below under “Certain United States Federal 
Income Tax Considerations – PFIC Rules”, a U.S. Holder generally should not recognize gain or loss upon the disposition of 
Units in exchange for ParentCo Shares pursuant to the Conversion. This conclusion is based in part on treating the various 
transactions that constitute the Conversion as an integrated transaction for U.S. federal income tax purposes. 

Unitholders should read carefully the section entitled “Certain United States Federal Income Tax Considerations” in 
this Information Circular and should consult their own tax advisors regarding the tax considerations applicable to them in 
their particular circumstances. 
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Timing of Completion of the Conversion 

If the Meeting is held as scheduled and is not adjourned and the other necessary conditions are satisfied or waived, 
the Fund and ParentCo will apply for the Final Order approving the Conversion at a hearing scheduled for December 15, 
2009. The Board of Trustees will have the discretion to determine the Effective Date, once the Final Order has been granted, 



 

and it is currently expected that the Effective Date will be December 31, 2009. It is a condition precedent to the completion 
of the Conversion that the Final Order is in form and substance satisfactory to the Fund, VFOT, ParentCo, VF Canada GP, 
VF Canada LP, VF Opco and U.S. Holdings and all other conditions set forth in the Arrangement Agreement have been 
satisfied or waived. See “The Conversion — Conditions Precedent to the Conversion”. It is not possible, however, to state 
with certainty when the Effective Date will occur. The Effective Date could be delayed for a number of reasons, including an 
objection before the Court at the hearing of the application for the Final Order. 

The Conversion will become effective upon the filing with the Director under the CBCA of the Articles of 
Arrangement and a copy of the Final Order, together with such other materials as may be required by the Director, and the 
issuance of the Certificate by such Director. 

Risk Factors Relating to ParentCo and the Ownership of Shares 

For a description of certain risk factors in respect of the Village Farms Group’s business and the industry in which 
the Fund and its subsidiaries operate, which will continue to apply to ParentCo after the Effective Date, see Appendix “E” — 
Information Concerning ParentCo — Risk Factors”. 

Moreover, the following is a list of certain additional risk factors relating to the activities of ParentCo and the 
ownership of Shares following the Effective Date that prospective investors should carefully consider before making an 
investment decision relating to Shares: 

� the uncertainty of future dividend payments by ParentCo and the level thereof, as ParentCo’s dividend policy and 
the funds available for the payment of dividends from time to time will be dependent upon, among other things, 
operating cash flow generated by ParentCo’s subsidiaries, financial requirements for the Village Farms Group’s 
operations, growth opportunities and the satisfaction of solvency tests imposed by the CBCA for the declaration and 
payment of dividends;  

� the level of ParentCo’s indebtedness from time to time could impair ParentCo’s ability to obtain additional  
financing on a timely basis to take advantage of business opportunities that may arise; 

� ParentCo may make future acquisitions or may enter into financings or other transactions involving the issuance of 
securities of ParentCo which may be dilutive; and 

� the inability of ParentCo to manage growth effectively could have a material adverse impact on its business, 
operations and prospects. 

In addition, for a description of risk factors in respect of the Fund and its subsidiaries, see the section entitled “Risk 
Factors” in the Annual Information Form, which is incorporated herein by reference. Voting Unitholders should carefully 
consider all such risk factors. 

ParentCo Compensation Plan  
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Approving the ParentCo Compensation Plan 

Provided the Conversion Resolution is approved, the Meeting will consider and, if thought advisable, will pass, with 
or without variation, the ParentCo Compensation Plan Resolution, the full text of which is set forth in Appendix “G”, 
ratifying and approving the ParentCo Compensation Plan adopted by the board of directors of ParentCo, all as more 
particularly described in the Information Circular. 

If ratified and approved, the ParentCo Compensation Plan will assist ParentCo in attracting and retaining directors, 
officers, employees and service providers to ParentCo and motivate them to advance the interests of ParentCo by affording 
them with the opportunity to acquire an equity interest in ParentCo through options and other share-based awards. In the 
absence of contrary instructions, the trustees named as proxyholders in the enclosed proxy intend to vote FOR the 
ParentCo Compensation Plan Resolution.  



 

Approval and Recommendation of the Board of Directors of ParentCo 

The board of directors of ParentCo has reviewed the terms of the ParentCo Compensation Plan and has determined 
that it is in the best interests of ParentCo and the Voting Unitholders (who will be the shareholders of ParentCo following the 
Conversion) and has approved the ParentCo Compensation Plan and has authorized the submission of the ParentCo 
Compensation Plan to the Voting Unitholders for ratification and approval. Accordingly, the board of directors of ParentCo 
recommends that Voting Unitholders vote FOR the ParentCo Compensation Plan Resolution. 

Approvals 

Voting Unitholder Approval 

Pursuant to the terms of the ParentCo Compensation Plan and applicable stock exchange requirements, the number 
of votes required to pass the ParentCo Compensation Plan Resolution shall be a majority of the votes cast by Voting 
Unitholders represented either in person or by proxy at the Meeting. 

Stock Exchange Listing Approval 

The TSX has conditionally approved the ParentCo Compensation Plan. 
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Other Tax Considerations 

This Information Circular does not address any tax considerations of the Conversion other than certain 
Canadian and U.S. federal income tax considerations. Unitholders who are resident in jurisdictions other than 
Canada or the U.S. should consult their own tax advisors with respect to the tax implications of the Conversion, 
including any associated filing requirements, in such jurisdictions and with respect to the tax implications in such 
jurisdictions of owning Shares after the Conversion. Unitholders should also consult their own tax advisors regarding 
Canadian federal, provincial or territorial tax, and foreign tax considerations of the Conversion or of holding Shares. 

 



 

BACKGROUND TO AND REASONS FOR THE CONVERSION 

Background to the Conversion 

The Board of Trustees and senior management of the Village Funds Group believe that on-going growth, both 
organically and through acquisitions, is central to maximizing Unitholder value and ensuring that the value of the Fund does 
not decrease. In this regard, the Board of Trustees and senior management continuously review the Fund’s capital structure to 
ensure that it facilitates the Fund’s growth strategy on an efficient basis. 

Trust Conversion to a Corporation 

The SIFT Rules 

On October 31, 2006, the Minister announced the federal government’s tax-fairness plan (the “Tax-Fairness Plan”) 
that included a proposal to change the tax treatment of income trusts. Bill C-52, the Budget Implementation Act, 2007, which 
received Royal Assent on June 22, 2007, contained legislation to implement the taxation of “specified investment flow-
through” entities announced as part of the Tax-Fairness Plan (the “SIFT Rules”). Proposed amendments to the SIFT Rules 
were announced by the Minister on December 20, 2007, draft legislative proposals containing proposed amendments to the 
SIFT Rules were released on July 14, 2008, and a Notice of Ways and Means Motion containing proposed amendments to the 
SIFT Rules was tabled in the House of Commons on November 28, 2008 and on February 2, 2009. Legislation to implement 
the proposed amendments contained in the February 2, 2009 Notice of Ways and Means Motion was contained in Bill C-10, 
the Budget Implementation Act, 2009 which received Royal Assent on March 12, 2009. 

The SIFT Rules apply a tax at the trust level on certain income earned by, 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 distributions 
of such income to Unitholders as dividends. Under the SIFT Rules, publicly traded trusts existing on October 31, 2006 
generally have a four year transition period during which they would not be subject to the SIFT Rules (or until 2011), 
provided such trusts experience only “normal growth” and no “undue expansion” before then. On December 15, 2006, the 
Minister released guidance concerning, among other things, what would be considered “normal growth” for the purposes of 
the SIFT Rules (the “Normal Growth Guidelines”). The Normal Growth Guidelines were revised by the explanatory notes 
to the Notice of Ways and Means Motion tabled in the House of Commons on November 28, 2008 that were published by the 
Minister on December 4, 2008, were further revised by the explanatory notes to Bill C-10, the Budget Implementation Act, 
2009 published by the Minister on February 25, 2009 and may be further amended from time to time. 

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 Unitholders. 

Strategic Analysis 

In the months immediately following announcement of the Tax-Fairness Plan, management updated the Board of 
Trustees with respect to the potential impact and significance of the proposed tax changes to the Fund, including the impact 
upon the Fund’s growth strategy. Since the first quarter of 2008, management has carried out more detailed analyses 
concerning the strategic direction for the Fund and continued its discussions of a general nature regarding a broad range of 
strategic alternatives, including without limitation, new corporate structures and acquisition opportunities.  

As a result of this analysis, the Board of Trustees and senior management affirmed that on-going growth continued 
to be the best strategy for maximizing Unitholder value. Despite the growth achieved by the Fund over the past two years, 
senior management believes there remains unrealized potential for growth, and therefore an opportunity for the Fund to 
intensify its efforts in this regard. For example, there is unrealized potential for acquisitions in the markets the Fund already 
serves, as well as in new markets. The continuing softness in the North American economy may also lead to more acquisition 
opportunities at more attractive valuations. The Fund believes that it is in the Unitholders’ interest for the Fund to position 
itself to address these opportunities. 

It was also determined by the Board of Trustees and senior management, however, that it would be increasingly 
difficult for the Fund to execute its growth strategy for the following reasons: 
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� the decline in investor interest in the trust sector has affected the trading price of the Units, which increasingly limits 
the Fund’s ability to efficiently raise capital through its equity as 2011 approaches; 

� the Fund’s ability to finance growth through additional borrowing is limited given the tightening of credit markets 
over the last year;  

� the Fund’s Non-Resident ownership rules restrict the Fund from targeting and attracting foreign investors, as Non-
Residents (directly and indirectly through Canadian corporations) currently own approximately 70% of the 
outstanding Units on a fully-diluted basis; and 

� as a trust, the Fund is subject to the Normal Growth Guidelines, which has restricted growth capacity and limited the 
Fund’s ability to act upon opportunities for growth and expansion.  

Distributions and Dividend Policy 

Recently, the Board of Trustees determined that a change in the Fund’s distribution policy was a necessary step in 
successfully pursuing its ongoing growth strategy. In June 2009, the Board of Trustees decided to discontinue the payment of 
monthly distributions of $0.005 per Unit. This decision provides the Fund with more cash flow to finance its operations and 
growth opportunities. If the Conversion is approved, ParentCo does not anticipate that it will begin paying dividends, as this 
would be inconsistent with its growth strategy. 

The amount of any dividends payable by ParentCo will be at the discretion of the board of directors of ParentCo and 
will be evaluated annually, and may be revised subject to business circumstances and expected capital requirements 
depending on, among other things, ParentCo’s earnings, financial requirements for the Village Farms Group’s operations, 
growth opportunities, the satisfaction of applicable solvency tests for the declaration and payment of dividends and other 
conditions existing from time to time. 

Conversion to a Corporation 

The Board of Trustees and senior management of the Village Farms Group have determined that enhanced 
Unitholder value could be realized and delivered more effectively through the reorganized structure than is otherwise 
possible through the existing trust structure. The Board of Trustees and senior management, in recommending the Conversion 
to Voting Unitholders, believe that the Conversion provides a number of compelling and strategic benefits to the Fund and 
Voting Unitholders, including, without limitation, the following: 

(a) it is anticipated that the reorganized structure of the Fund as a common share corporation will attract new 
investors, including Non-Resident investors, and provide, in the aggregate, a more active and attractive 
market for the Shares than currently exists for the Units; 

(b) it is anticipated that the reorganized structure of the Fund as a corporate structure under ParentCo will 
enable ParentCo to utilize certain historic tax losses (which it incurred when it previously carried on the 
Village Farms Group’s business) to shelter future income; 

(c) the Fund expects that a conversion to a corporation will result in a higher equity valuation, as its financial 
and operational performance will be more easily valued relative to other publicly-held companies in the 
Canadian and U.S. markets, allowing it to more efficiently raise capital through equity and reducing its 
reliance on an uncertain debt market for capital; 

(d) the Fund anticipates that it will be better positioned to pursue opportunities for growth and expansion that 
are expected to arise and allow it to better execute its strategy for creating value for its owners; 

(e) ParentCo will not be subject to the Normal Growth Guidelines and “undue expansion” limitations included 
in the SIFT Rules that limit the Fund’s flexibility in making acquisitions in furtherance of its strategic 
objectives; 

(f) ParentCo will be managed by the same experienced team of professionals that have demonstrated their 
ability to deliver on development and acquisition opportunities as well as organic growth, with a 
commitment to managing growth and investing capital where it can achieve consistently strong returns; and 
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(g) ParentCo will operate on the same fundamentals that contributed to the historical growth of the Fund. 

Conversion Fairness Opinion 

The Board of Trustees retained Richter as its financial advisor with respect to the Conversion. In connection with 
this mandate, Richter has provided the Board of Trustees with the Conversion Fairness Opinion. The Conversion Fairness 
Opinion is addressed to the Board of Trustees and concludes that, on the basis of the particular assumptions, qualifications 
and limitations summarized therein, in the opinion of Richter, as of November 2, 2009, the Conversion is fair, from a 
financial point of view, to the Voting Unitholders. The Conversion Fairness Opinion is subject to the assumptions, 
qualifications and limitations contained therein, and is attached as Appendix “F” to this Information Circular. 

The views of Richter were an important consideration in the Board of Trustees’ decision to proceed with the 
Conversion. 

Approval and Recommendation of the Board of Trustees 

The Board of Trustees has reviewed the terms of the Conversion and the Conversion Fairness Opinion and 
has determined that the Conversion is in the best interests of the Fund and Voting Unitholders and fair to Voting 
Unitholders and has authorized the submission of the Conversion to the Voting Unitholders for approval. 
Accordingly, the Board of Trustees recommends that Voting Unitholders vote FOR the Conversion Resolution. 

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

(a) in order to finance acquisition opportunities and organic growth in the most efficient and accretive manner, 
the Fund requires the ability to raise capital efficiently through equity. However, the decline in investor 
interest in the trust sector as a result of the SIFT Rules and the uncertainty surrounding the income trust 
structure has resulted in a decline in trading prices for securities of income trusts. The Fund’s cost of capital 
has risen and the economics of acquisitions and fundraising for growth have become less attractive; 

(b) the Fund believes that a conversion to a corporate structure would allow it to access larger pools of capital. 
It expects that this would result in a higher equity valuation and reduce ParentCo’s reliance on an uncertain 
debt market for capital; 

(c) the exchange of Units for Shares in the Plan of Arrangement will be completed on a tax-free “rollover” 
basis for Canadian federal income tax purposes; 

(d) a conversion to a corporate structure would allow investors to more easily compare ParentCo against other 
public companies; 

(e) the Non-Resident ownership limitations constrain the Fund’s ability to target and attract foreign investors; 

(f) as a trust, the Fund is subject to the Normal Growth Guidelines, which has restricted the Fund’s growth 
capacity by limiting its ability to act upon opportunities for growth and expansion; 

(g) completion of the Conversion will eliminate many of the risks and uncertainties facing the Fund as a result 
of the SIFT Rules; 

(h) the Conversion Resolution must receive the appropriate Voting Unitholder approval in order to be adopted; 

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

(j) the majority of the holders of the Participating Preferred Shares entitled to exercise the rights associated 
with the Class A Unit, and all of the Trustees and directors and officers of ParentCo, have advised the Fund 
that they intend to vote in favour of the Conversion Resolution; and 

(k) the Conversion Fairness Opinion of Richter that, on the basis of the particular assumptions, limitations and 
qualifications summarized therein, in the opinion of Richter, as of November 2, 2009, the consideration to 
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be received by the Voting Unitholders pursuant to the Conversion is fair, from a financial point of view, to 
the Voting Unitholders. 

The foregoing discussion of the information and factors considered and given weight by the Board of Trustees is not 
intended to be exhaustive. In addition, in reaching the determination to approve and recommend the Conversion Resolution, 
the Board did not assign any relative or specific weights to the foregoing factors, and individual trustees of the Board may 
have given different weights to different factors. 

There are risks associated with the Conversion, 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.  See 
“Risk Factors”. 

THE CONVERSION 

General 

If approved, the Conversion will result in the reorganization of the Fund’s trust structure into a corporation, 
ParentCo, which will own all of the common shares of VF Canada GP and all of the limited partnership units of VF Canada 
LP. ParentCo will continue to operate in the North American greenhouse vegetable industry through the existing Village 
Farms Group of companies. Following the completion of the Conversion, the board of directors of ParentCo will be 
comprised of the current members of the board of trustees of the Fund and John P. Henry, Heinz Wehner and Albert W. 
Vanzeyst. Thus, the board of directors of ParentCo will remain unchanged from its current configuration, other than John R. 
McLernon assuming the position of chairman of the board of directors of ParentCo from Michael A. DeGiglio. Accordingly, 
the chairman of the board of directors of ParentCo will be independent of ParentCo in the same manner as the current 
chairman of the board of trustees of the Fund is independent of the Fund. Moreover, senior management of ParentCo will 
also remain unchanged. 

Effect of the Conversion on Unitholders 

Under the Conversion, the Units held by the Unitholders will be transferred to ParentCo in consideration for Shares 
on the basis of one Share for each Unit so transferred. The Class A Unit will be redeemed by the Fund for $10 in cash, and 
U.S. Holdings will subscribe for 25,267,000 Special Shares for an aggregate subscription price of $10 in cash. Any 
Participating Preferred Shares outstanding following the Conversion will become exchangeable for Shares, instead of Units, 
based on the number of Units into which such Participating Preferred Shares are exchangeable on the Effective Date. No 
certificates representing fractional Shares shall be issued under the Conversion.  

In June 2009, the Board of Trustees decided to discontinue the payment of monthly distributions of $0.005 per Unit. 
This decision provides the Fund with more cash flow to finance its operations and growth opportunities. If the Conversion is 
approved, ParentCo does not anticipate that it will begin paying dividends as this would be inconsistent with its growth 
strategy. 

The amount of any dividends payable by ParentCo will be at the discretion of the board of directors of ParentCo and 
may vary depending on, among other things, ParentCo’s earnings, financial requirements for the Village Farms Group’s 
operations, growth opportunities, the satisfaction of applicable solvency tests for the declaration and payment of dividends 
and other conditions existing from time to time. 

See “The Conversion — Details of the Conversion — Conversion Steps”, “The Conversion — Procedure for 
Exchange of Units”, “Certain Canadian Federal Income Tax Considerations”, “Risk Factors” and Appendix “E” — 
Information Concerning ParentCo — Dividend Record and Policy”. 

Treatment of Incentive Rights  

As of the date hereof, no awards have been issued under the long-term incentive plan of VF Canada LP, and VF 
Canada LP intends to terminate this incentive plan on the Effective Date. 
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Details of the Conversion 

Pre-Conversion Steps 

Prior to commencing the reorganization of the Village Farms Group that is contemplated by the Conversion, the 
Fund and its subsidiaries have undertaken, or will undertake, the following transaction steps:  

Reorganization of the Share Capital of ParentCo 

1. ParentCo shall reorganize its share capital to consolidate its issued and outstanding common shares; 

Amendment to the Second Amended and Restated Declaration of Trust, the VFOT Declaration of Trust and the 
Limited Partnership Agreement 

2. the Second Amended and Restated Declaration of Trust, the VFOT Declaration of Trust and the Limited Partnership 
Agreement shall each be amended to the extent necessary to facilitate the Conversion as provided in the Plan of 
Arrangement;  

Amendment to the Participating Preferred Shares 

3. the terms and conditions of the Participating Preferred Shares shall be amended to the extent necessary to facilitate 
the Conversion as provided in the Plan of Arrangement. 

In conjunction with the Conversion, the terms and conditions of, and the agreements relating to, the Participating 
Preferred Shares will provide that the Participating Preferred Shares will be exchangeable for Shares, instead of Units, based 
on the number of Units into which such Participating Preferred Shares are exchangeable on the Effective Date. The 
Securityholders’ Agreement will also be amended to provide for the continuation of the equivalent dividend entitlement and 
certain of the governance rights currently held by the holders of the Participating Preferred Shares, through the Class A Unit. 
Following the Conversion, these rights will be exercised in respect of ParentCo through the Special Shares held by U.S. 
Holdings. See “Post-Conversion Governance Arrangements”. 

Conversion Steps 

Pursuant to the Conversion, commencing at the Effective Time, each of the events set out below shall occur and 
shall be deemed to occur in the following order without any further act or formality, except as otherwise provided in the Plan 
of Arrangement;  

Amendment of ParentCo’s Articles of Incorporation 

1. ParentCo shall amend its constating documents to the extent necessary to facilitate the Conversion as provided in the 
Plan of Arrangement and, in connection therewith, will change its name to Village Farms International, Inc.; 

Redemption of the Class A Unit 

2. the Class A Unit held by U.S. Holdings shall be redeemed by the Fund for $10 in cash;  

Subscription for Special Shares 

3. U.S. Holdings shall subscribe for 25,267,000 Special Shares (representing the number of Units for which the issued 
and outstanding Participating Preferred Shares are exchangeable at the date of this Agreement, subject to any 
changes as a result of exchanges prior to the Effective Date) for $10 in cash; 

Exchange of Units for Shares 

4. the Units held by the Unitholders shall be transferred to ParentCo in consideration for Shares on the basis of one 
Share for each Unit so transferred; 
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Cancellation of the Shares of ParentCo 

5. the issued and outstanding Shares of ParentCo held by the Fund shall be purchased for cancellation by ParentCo for 
nominal consideration, and shall be cancelled;  

Dissolution of VFOT 

6. VFOT will be dissolved in accordance with the VFOT Declaration of Trust and its assets and liabilities shall be 
distributed to, or assumed by, the Fund; 

Dissolution of the Fund 

7. the Fund will be dissolved in accordance with the Second Amended and Restated Declaration of Trust and its assets 
and liabilities shall be distributed to, or assumed by, ParentCo; and 

Reduction in Stated Capital of ParentCo 

8. there shall have been added to the stated capital account maintained for the Shares an amount determined by the 
directors in accordance with Section 25 of the CBCA in respect of the Shares issued in consideration for Units, and 
ParentCo shall be authorized to reduce its stated capital in an amount determined by the directors, in accordance 
with Section 38(1) of the CBCA. 

 15



 

Post-Conversion Structure 

Following the Effective Date, the former Voting Unitholders will be the sole shareholders of ParentCo. The 
following diagram illustrates the organizational structure of ParentCo immediately following the completion of the 
Conversion. Upon the completion of the Conversion, ParentCo anticipates that 13,440,345 Shares and 25,267,000 Special 
Shares will be issued and outstanding. Accordingly, on a fully-diluted basis, ParentCo would have 38,707,345 Shares 
outstanding if the holders of the Participating Preferred Shares exercised their rights to exchange all of the outstanding 
Participating Preferred Shares for Shares. 

 

Arrangement Agreement 

The Conversion is being effected pursuant to the Arrangement Agreement. The Arrangement Agreement contains 
covenants, representations and warranties of and from each of the Fund, ParentCo, VFOT, VF Canada GP, VF Canada LP, 
VF Opco and U.S. Holdings and various conditions precedent, both mutual and with respect to each entity. 

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

100% 

100% 

Village Farms International, Inc.
(formerly Village Farms Canada 

Inc.) (Canada) 

Village Farms Canada GP 
Inc. 

(Canada)

Village Farms Canada 
Limited Partnership 
(British Columbia) 

VF Operations Canada 
Inc. (Canada) 

VF U.S. Holdings Inc. 
(Delaware) 

Agro Power 
Development, Inc. 

(Delaware)

Village Farms of 
Delaware, L.L.C. 

(Delaware)

Village Farms, 
L.P. 

(Delaware)

 
Public 

100% 

 
VF Owners 

100% 

Class B 
Units 

Class A Units 

100% Common Shares 

100% 

100% Special 
Voting  Shares 

Canada 

U.S. 

  Participating 
  Preferred Shares 

99% 

1% General Partner 

 16



 

Procedure for the Conversion Becoming Effective 

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

1. the Conversion Resolution must be approved by the Voting Unitholders voting at the Meeting; 

2. the Conversion must be approved by the Court pursuant to the Final Order; 

3. all conditions precedent to the Conversion, including those set forth in the Arrangement Agreement, must be 
satisfied or waived by the appropriate parties; and 

4. 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. 

Approvals 

Unitholder Approval 

Pursuant to the Interim Order, the number of votes required to pass the Conversion Resolution shall be not less than 
66�% of the votes cast by Voting Unitholders, represented either in person or by proxy, voting together as a single class, at 
the Meeting. See “General Proxy Matters — Procedure and Votes Required”. 

Notwithstanding the foregoing, the Conversion Resolution proposed for consideration by the Voting Unitholders 
authorizes the Board of Trustees, without further notice to or approval of such Voting Unitholders, subject to the terms of the 
Conversion Resolution, to amend or terminate the Arrangement Agreement or the Plan of Arrangement, or to revoke the 
Conversion Resolution at any time prior to the Conversion becoming effective pursuant to the provisions of the CBCA. The 
Board of Trustees may exercise this discretion if it were to identify any changed circumstance or condition such that they 
determine that it would no longer be advisable to proceed with the Conversion. The full text of the Conversion Resolution is 
attached as Appendix “A” to this Information Circular. 

The Second Amended and Restated Declaration of Trust does not provide for a Unitholder right of dissent in 
connection with the Conversion or the approval of the Conversion Resolution. 

Court Approvals 

Interim Order 

On November 6, 2009, 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 Conversion Resolution is approved by Voting Unitholders at the Meeting in the manner required by the 
Interim Order, the Fund and ParentCo will make an application to the Court for the Final Order. 

The application for the Final Order approving the Conversion is scheduled for December 15, 2009 at 10:00 a.m. 
(Toronto time), or as soon thereafter as counsel may be heard in Toronto, Ontario. At the hearing, any Voting 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 the Fund a notice of appearance (“Notice of Appearance”) together with 
any evidence or materials which such party intends to present to the Court on or before 4:00 p.m. (Toronto time) on 
December 8, 2009. Service of such notice shall be effected by service upon the solicitors for the Fund: Torys LLP, 
Suite 3000, 79 Wellington Street West, Toronto, Ontario, M5K 1N2, Attention: Linda Plumpton. 

The securities to be issued to Voting Unitholders pursuant to the Conversion will not be registered under the 1933 
Act, in reliance upon the exemption from registration provided by Section 3(a)(10) thereof. The Court will be advised prior to 
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the hearing of the application for the Final Order that if the terms and conditions of the Conversion are approved by the 
Court, the securities issued to Voting Unitholders pursuant to the Conversion will not require registration under the 1933 Act. 

The Fund has been advised by its counsel, Torys LLP, that the Court has broad discretion under the CBCA when 
making orders with respect to the Conversion and that the Court will consider, among other things, the fairness and 
reasonableness of the Conversion, both from a substantive and a procedural point of view. The Court may approve the 
Conversion, 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 Board of Trustees 
may determine not to proceed with the Conversion. 

Stock Exchange Listing Approval 

It is a condition to completion of the Conversion that the TSX shall have conditionally approved the substitutional 
listing of the Shares issuable pursuant to the Conversion. The TSX has conditionally approved the substitutional listing of the 
Shares issuable pursuant to the Conversion under the symbol “VFF”, subject to ParentCo fulfilling the requirements of the 
TSX. 

Conditions Precedent to the Conversion 

The respective obligations of the Fund, ParentCo, VFOT, VF Canada GP, VF Canada LP, VF Opco and U.S. 
Holdings to consummate the transactions contemplated by the Arrangement Agreement, and in particular the Conversion, are 
subject to the satisfaction, on or before the Effective Date or such other time specified, 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 the Fund, ParentCo, VFOT, 
VF Canada GP, VF Canada LP, VF Opco and U.S. Holdings, acting reasonably, not later than November 
20, 2009 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 Conversion Resolution shall have been approved by the requisite number of votes cast by the Voting 
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 the Fund, ParentCo, VFOT, 
VF Canada GP, VF Canada LP, VF Opco and U.S. Holdings, acting reasonably, not later than December 
31, 2009 or such later date as the parties to the Arrangement Agreement may agree; 

(d) the Articles of Arrangement and all necessary related documents, in form and substance satisfactory to the 
Fund, ParentCo, VFOT, VF Canada GP, VF Canada LP, VF Opco and U.S. Holdings, 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 
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) the TSX shall have conditionally approved the substitutional listing of the Shares to be issued pursuant to 
the Conversion, subject only to the filing of required documents which cannot be filed prior to the Effective 
Date; and 
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(g) the Second Amended and Restated Declaration of Trust, the VFOT Declaration of Trust and the Limited 
Partnership Agreement shall have been amended to the extent necessary to facilitate the Conversion. 

Upon the conditions being fulfilled or waived, the Fund, ParentCo, VFOT, VF Canada GP, VF Canada LP, VF 
Opco and U.S. Holdings intend to file 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 Conversion. 

Timing of Completion of the Conversion 

If the Meeting is held as scheduled and is not adjourned and the other necessary conditions are satisfied or waived, 
the Fund and ParentCo will apply for the Final Order approving the Conversion at a hearing scheduled for December 15, 
2009. The Board of Trustees will have the discretion to determine the Effective Date, once the Final Order has been granted, 
and it is currently expected that the Effective Date will be December 31, 2009. It is a condition precedent to the completion 
of the Conversion that the Final Order is in form and substance satisfactory to the Fund, VFOT, VF Canada GP, VF Canada 
LP, VF Opco, U.S. Holdings and ParentCo and all other conditions set forth in the Arrangement Agreement have been 
satisfied or waived. It is not possible, however, to state with certainty when the Effective Date will occur. The Effective Date 
could be delayed for a number of reasons, including an objection before the Court at the hearing of the application for the 
Final Order. 

The Conversion will become effective upon 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. 

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 Shares will be issued to beneficial holders following the completion of the Conversion. Beneficial holders 
of Units do not need to take any action involving their Units. Unitholders whose Units are held through a broker, securities 
dealer, bank, trust company or other nominee may wish to contact their nominee with respect to the exchange of their Units 
for Shares. 

On or about the Effective Date, the Fund will deliver to CDS a certificate evidencing the aggregate number of 
Shares issued to former Unitholders in connection with the Conversion. 

Unitholders with investment decisions made in a state or other jurisdiction in which ParentCo is not ultimately 
satisfied that all required regulatory approvals have been received who would otherwise receive Shares in exchange for their 
Units may, at the sole discretion of ParentCo, have such Shares issued on their behalf to a selling agent, which shall, as agent 
for such Ineligible Unitholders (and without liability except for gross negligence or willful misconduct), sell such Shares on 
their behalf over the facilities of the TSX and have the net proceeds of such sale, less any applicable brokerage commissions, 
other expenses and withholding taxes, delivered to such Unitholders. ParentCo will have no liability for any such proceeds 
received or the remittance thereof to such Unitholders. 

The Fund reserves the right to permit the procedure for the exchange of securities pursuant to the Conversion to be 
completed other than as set forth above. 

Interests of Certain Persons or Companies in the Conversion 

As of November 9, 2009, the trustees, directors and officers of the Village Farms Group and their associates, as a 
group, beneficially owned, directly or indirectly, or exercised control or direction over, an aggregate of approximately 
133,000 Units, representing approximately 0.003% of the outstanding Units. In addition, Messrs. DeGiglio and Vanzeyst are 
the direct or indirect holders of a majority of the Participating Preferred Shares, which are exchangeable for 19,280,452 
Units, which would represent approximately 49.8% of the outstanding Units on a fully-diluted basis. The Conversion will not 
result in any change of control, termination or other payments being made to any directors, officers or employees of the 
Village Farms Group pursuant to employment, change of control or similar agreements. 

Immediately after giving effect to the Conversion, it is anticipated that the current trustees of the Fund, directors and 
executive officers of the Village Farms Group and their associates, as a group, would beneficially own, directly or indirectly, 
or exercise control or direction over, an aggregate of approximately 133,000 Shares, representing approximately 0.003% of 
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the outstanding Shares. Messrs DeGiglio and Vanzeyst would directly or indirectly hold Participating Preferred Shares 
exchangeable for 19,280,452 Shares, representing approximately 49.8% of the outstanding Shares on a fully-diluted basis. 

Richter has been engaged as financial advisor to the Board of Trustees in connection with the Conversion. Richter 
has received or will receive fees from the Fund for services rendered; however, the fees paid or payable to Richter in 
connection with these services, including the provision of the Conversion Fairness Opinion, were and are not contingent on 
particular conclusions reached by Richter therein. 

None of the principal holders of Units or any trustee, director or officer of the Village Farms Group, 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 the documents incorporated herein by reference.  

Expenses of the Conversion 

The estimated costs to be incurred by the Fund with respect to the Conversion and related matters including, without 
limitation, financial advisory, 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 $450,000. 

Securities Law Matters 

Canada 

All securities to be issued under the Conversion, including, without limitation, the Shares to the Unitholders, will be 
issued in reliance on exemptions from prospectus and registration requirements of applicable Canadian securities laws and, 
following completion of the Conversion, the 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 securities laws of the provinces and 
territories of Canada. 

United States  

The securities to be issued under the Conversion to Unitholders will not be registered under the 1933 Act. Such 
securities will be issued in reliance upon the exemption from registration provided by Section 3(a)(10) of the 1933 Act. 
Section 3(a)(10) exempts securities issued in exchange for one or more outstanding securities from the general requirement of 
registration where the terms and conditions of the issuance and exchange of such securities have been approved by any court 
of competent jurisdiction, after a hearing upon the fairness of the terms and conditions of the issuance and exchange at which 
all Persons to whom the securities will be issued have the right to appear and receive timely notice thereof. The Court is 
authorized to conduct a hearing at which the fairness of the terms and conditions of the Conversion will be considered. The 
Court granted the Interim Order on November 6, 2009 and, subject to the approval of the Conversion by Voting Unitholders, 
a hearing on the Conversion will be held on December 15, 2009 by the Court. See “The Conversion — Approvals — Court 
Approvals — Final Order”. 

The Shares to be held by Unitholders following completion of the Conversion will be freely tradable in the United 
States under United States federal securities laws, except by Persons who will be “affiliates” of ParentCo after the 
Conversion or were “affiliates” of the Fund or ParentCo within 90 days before the Effective Time. Persons who may be 
deemed to be “affiliates” of an issuer include individuals or entities that control, are controlled by, or are under common 
control with, the issuer, and generally include executive officers and directors of the issuer as well as principal shareholders 
of the issuer. 

Any resale of such Shares by such an affiliate may be subject to the registration requirements of the 1933 Act, 
absent an exemption therefrom. Subject to certain limitations, such affiliates may immediately resell Shares outside the 
United States without registration under the 1933 Act pursuant to Regulation S. Persons who are affiliates of ParentCo after 
the Conversion may only resell their Shares in the United States in the manner contemplated by Rule 144 under the 1933 Act. 
Rule 144 generally provides that such affiliates may not sell the Shares received pursuant to the Conversion unless pursuant 
to an effective registration statement or in accordance with the volume, current public information and manner of sale 
limitations of Rule 144. These limitations generally require that any sales made by an affiliate in any three month period not 
exceed the greater of 1% of the outstanding securities of ParentCo or, if such securities are listed on a United States securities 
exchange (such as the New York Stock Exchange or NASDAQ), the average weekly trading volume over the four calendar 
weeks preceding the placement of the sell order, and that sales be made in unsolicited, open market “brokers’ transactions” 
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(as such term is defined in Rule 144) at times when certain information specified by Rule 144 is publicly available with 
respect to ParentCo. 

The foregoing discussion is only a general overview of certain requirements of United States securities laws 
applicable to the securities received upon completion of the Conversion. All holders of such securities are urged to consult 
with counsel to ensure that the resale of their securities complies with applicable securities legislation. 

Experts 

Certain legal matters relating to the Conversion are to be passed upon by Torys LLP, on behalf of the Fund, VFOT, 
VF Canada GP, VF Canada LP, VF Opco, U.S. Holdings and ParentCo. Based on securityholdings as of November 9, 2009, 
and assuming the completion of the Conversion, the partners and associates of Torys LLP will hold less than one percent of 
the outstanding Shares on the Effective Date. 

None of the aforementioned persons is or is expected to be elected, appointed or employed as a director, officer or 
employee of ParentCo or of any associate or affiliate of ParentCo. 

THE PARENTCO COMPENSATION PLAN 

Subject to the approval of the Conversion Resolution, Voting Unitholders will be asked to consider and, if thought 
advisable, approve, with or without variation the ParentCo Compensation Plan Resolution ratifying and approving the 
adoption of the ParentCo Compensation Plan by the board of directors or ParentCo, effective upon the completion of the 
Conversion. 

The board of directors of ParentCo has reviewed the terms of the ParentCo Compensation Plan and has determined 
that it is in the best interest of ParentCo and the Voting Unitholders (who will be the shareholders of ParentCo following the 
Arrangement), have approved the ParentCo Compensation Plan and have authorized the submission of the ParentCo 
Compensation Plan to Voting Unitholders for approval. Accordingly, the board of directors of ParentCo recommends that 
Voting Unitholders vote FOR the ParentCo Compensation Plan Resolution. 

Background 

Following the completion of the Arrangement, ParentCo will be the public company successor to the Fund. The 
Board of Directors of ParentCo has approved the ParentCo Compensation Plan, subject to approval of the Voting Unitholders 
at the Meeting. ParentCo has adopted the ParentCo Compensation Plan, to become effective upon the completion of the 
Arrangement, in order to attract and retain directors, officers, employees and service providers to ParentCo and to motivate 
them to advance the interests of ParentCo by affording them with the opportunity to acquire an equity interest in ParentCo. 
The ParentCo Compensation Plan has been drafted to comply with the policies of the TSX as they exist at the date of this 
Information Circular. The following information is intended as a summary of the ParentCo Compensation Plan, and is 
qualified in its entirety by reference to the ParentCo Compensation Plan in the form attached as Appendix “H” to this 
Information Circular. 

No awards have been made to date under the ParentCo Compensation Plan, and no commitments to make awards 
under the plan will be made prior to the Effective Date. 

The ParentCo Compensation Plan – “Rolling” Maximum Reserve 

The TSX permits the adoption of a “rolling” type of share-based compensation plan whereby the number of shares 
available for issuance under the plan will not be greater than a rolling maximum number equal to a percentage of the 
outstanding shares.  The ParentCo Compensation Plan provides that the number of Shares reserved for issuance upon the 
exercise or redemption of awards granted under the ParentCo Compensation Plan is a rolling maximum number that shall not 
be greater than ten percent (10%) of the outstanding Shares at any point in time.  Upon completion of the Arrangement, it is 
expected that ParentCo will have 13,440,345 Shares outstanding, based on the issuance of one (1) Share for every one (1) 
Unit. Therefore, up to 1,344,034 Shares may initially be reserved for issuance under the ParentCo Compensation Plan.  The 
purpose of adopting a “rolling” type of share based compensation plan is to ensure that a sufficient number of Shares remains 
issuable under the ParentCo Compensation Plan at all times to meet the overall objective of the ParentCo Compensation Plan. 
Any exercise, redemption, expiry or lapse of awards will make new grants available under the ParentCo Compensation Plan 
effectively resulting in a “re-loading” of the number of awards available to be granted. 
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The ParentCo Compensation Plan - Types of Awards 

The ParentCo Compensation Plan is an omnibus share-based compensation plan, pursuant to which ParentCo is 
authorized to award options, stock appreciation rights, deferred share units, restricted share units, restricted stock and other 
share-based awards, which may be settled in shares issued from treasury or in cash. 

An option is a right to purchase a Share for a fixed exercise price.  A stock appreciation right is a right to either a 
cash payment or the issuance of Shares with a market price equal in value to the difference between the exercise price and the 
fair market value of a Share.  A stock appreciation right may be granted in relation to an option or on a stand-alone basis.  A 
deferred share unit is a right to a Share or a cash payment equal to the fair market value of a Share redeemable only after the 
participant has ceased to hold all positions with ParentCo and its affiliates.  A restricted share unit is a right to a Share or a 
cash payment equal to the fair market value of a Share redeemable after the passage of time, the achievement of performance 
targets or both.  A restricted share is a Share issued to a Participant subject to conditions which may include the passage of 
time, the achievement of performance targets or both. Any voting rights and entitlements to dividends in respect of restricted 
shares will be determined by the board of directors of ParentCo on the date of grant and will be set out in the applicable 
award agreement. Other share based awards are awards which provide for the issuance of a Share or a payment equal to the 
fair market value of a Share on such terms and conditions as ParentCo determines. 

When dividends are paid on the Shares, an additional number of restricted share units and deferred share units, as 
the case may be, will be credited to the eligible holder thereof. The additional units credited will be determined as the amount 
of the dividend multiplied by the number of restricted share units or deferred share units, as the case may be, credited to the 
eligible holder thereof at the dividend payment date, and divided by the market price on the dividend payment date. 

Following the Conversion, ParentCo expects to grant options to certain Eligible Persons (discussed below) but 
ParentCo currently has no present intention to grant other types of awards under the ParentCo Compensation Plan. 
Nonetheless, ParentCo wishes to establish an omnibus plan to provide flexibility to make other share-based awards in the 
future. 

The ParentCo Compensation Plan – Other Terms 

The ParentCo Compensation Plan authorizes the board of directors of ParentCo (or a committee of the board of 
directors if so authorized by the board of directors) to grant awards to “Eligible Persons”. Eligible Persons are directors, 
officers, employees, consultants, management company employees and any other service providers of ParentCo or its 
affiliates. 

The aggregate number of Shares issued to insiders of ParentCo within any one (1) year period under the ParentCo 
Compensation Plan, together with any other security based compensation arrangement, cannot exceed 10% of the outstanding 
Shares. In addition, the aggregate number of Shares issuable to insiders of the ParentCo at any time under the ParentCo 
Compensation Plan, together with any other security based compensation arrangement, cannot exceed ten percent (10%) of 
the outstanding Shares. There are otherwise no limits on the maximum number of awards that may be issued to any single 
Eligible Person. 

The date of grant, the number of Shares, the vesting period and any other terms and conditions of awards granted 
pursuant to the ParentCo Compensation Plan are determined by the board of directors of ParentCo, subject to the express 
provisions of the ParentCo Compensation Plan. 

The exercise price of an option and a stock appreciation right will be the closing price of the Shares on the TSX for 
the trading day immediately preceding the date of the grant.  There is no exercise price for other awards.  The purchase price 
for restricted stock will generally be nil, although past service may be treated as consideration for the grant of restricted 
stock.   

Unless otherwise specified by the board of directors of ParentCo at the time an option is granted under the ParentCo 
Compensation Plan, (i) the term of the option will be ten (10) years from the date of the grant (which is the maximum 
allowable term under the ParentCo Compensation Plan), unless the expiry of the term falls during a black-out (or within ten 
(10) days following the end of blackout) from trading in the securities of ParentCo imposed on certain persons including the 
optionee pursuant to any policies of ParentCo; and where such black-out applies, the expiry of the term of the option shall 
automatically be extended to ten (10) Business Days following the end of the black-out; and (ii) the option will vest as to 
one-third (�) on each of the first three anniversaries of the date of grant. 
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Subject to the terms of the award agreement and the discretion of ParentCo to accelerate the vesting of an award, or 
extend the term of an award (but not to later that the original expiry date of the awards), awards will terminate immediately 
upon the holder ceasing to be an Eligible Person, provided however, in the event of: (i) death, the award continues to be 
exercisable or redeemable for a period up to six (6) months from the date of death, or (ii) termination without cause, the 
award continues to be exercisable or redeemable for a period up to ninety (90) days from the date of termination. 

For stock appreciation rights, the market appreciation is the fair market value of a share, based on the closing price 
on the date prior to the exercise date, minus the exercise price.  Stock appreciation rights can be granted in relation to an 
option either at the date of grant or at the later date. 

For stock appreciation awards which are granted in relation to an option, the vesting, term and other terms and 
conditions will be the same as for the related option and the exercise of the stock appreciation right will result in a 
cancellation of the related option and vice versa. 

For stock appreciation rights which are not granted in relation to an option and for all other awards, the vesting, 
redemption and expiry terms will be set out in the award agreement and the terms and conditions of the award will be as set 
out in the award agreement, or as otherwise set out in the ParentCo Compensation Plan.   

In the event an offer is made for the Shares which would result in the offeror exercising control of ParentCo within 
the meaning of applicable securities laws, the board of directors of ParentCo may, in its discretion, provide that any options 
then outstanding which are not otherwise exercisable may be exercised, in whole or in part, so as to allow the optionee to 
tender the Shares received upon such an exercise. 

Awards are non-assignable.  No financial assistance is provided to any Eligible Person to facilitate the purchase of 
Shares under the ParentCo Compensation Plan.   

The ParentCo Compensation Plan contains a formal amendment procedure. The board of directors of ParentCo may 
amend certain terms of the ParentCo Compensation Plan without requiring the approval of ParentCo shareholders, unless 
specifically required by the TSX. Amendments not requiring shareholder approval include, without limitation: 

(a) altering, extending or accelerating option vesting terms and conditions; 

(b) amending the termination provisions of an option; 

(c) accelerating the expiry date of an option; 

(d) determining adjustments pursuant to the provisions of the ParentCo Compensation Plan concerning 
corporate changes; 

(e) amending the definitions contained in the ParentCo Compensation Plan; 

(f) amending or modifying the mechanics of exercising or redeeming awards; 

(g) amending provisions relating to the administration of the ParentCo Compensation Plan; 

(h) making “housekeeping” amendments, such as those necessary to cure errors or ambiguities contained in the 
ParentCo Compensation Plan; 

(i) effecting amendments necessary to comply with the provisions of applicable laws; and 

(j) suspending or terminating the ParentCo Compensation Plan. 

The ParentCo Compensation Plan specifically provides that the following amendments require shareholder 
approval: 

(a) increasing the number of Shares issuable under the ParentCo Compensation Plan, except by operation of 
the “rolling” maximum reserve; 
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(b) amending the ParentCo Compensation Plan which amendment could result in the aggregate number of 
Shares issued to insiders within any one year period or issuable to insiders at any time under the ParentCo 
Compensation Plan, together with any other security based compensation arrangement, exceeding ten 
percent (10%) of the outstanding Shares; 

(c) extending the term of any award beyond the expiry of the original term of the award; 

(d) reducing the option price or cancelling and replacing options with options with a lower exercise price; 

(e) amending the class of Eligible Persons which would have the potential of broadening or increasing 
participation in the ParentCo Compensation Plan by insiders; 

(f) amending the formal amendment procedures; and 

(g) making any amendments required to be approved by the ParentCo shareholders under applicable law. 

ParentCo Compensation Plan Resolution 

The Voting Unitholders will be asked to consider, and if deemed advisable, to approve a resolution adopting the 
ParentCo Compensation Plan. A copy of the resolution is set forth in Appendix “G” to this Information Circular. 

As the ParentCo Compensation Plan is a “rolling” type of share based compensation plan, shareholders of ParentCo 
will be asked to approve the ParentCo Compensation Plan every three (3) years in accordance with the rules and policies of 
the TSX. Therefore, it is expected that the ParentCo shareholders will be asked for such approval at the annual meeting of the 
shareholders of ParentCo to be held in 2012. 

In the absence of contrary instructions, the trustees named as proxyholders in the enclosed proxy intend to 
vote FOR the ParentCo Compensation Plan Resolution. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Torys LLP, counsel to the Fund, the following is a fair and adequate summary of the principal 
Canadian federal income tax consequences under the Tax Act to Unitholders in respect of the Conversion. This summary is 
applicable to a Unitholder who (i) holds its Units as capital property, (ii) deals at arm’s length and is not affiliated with the 
Fund and ParentCo, and (iii) does not use or hold its Units in the course of carrying on a business, 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 who might not otherwise be considered to hold its Units as capital property may, in certain 
circumstances, be entitled to have the Units and any other “Canadian security” (as defined in the Tax Act) held by it in the 
taxation year of the election and in all subsequent taxation years 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 consult its own 
tax advisor. 

This summary is not applicable to a Unitholder that is a “financial institution” or a “specified financial institution” 
for the purposes of the “mark-to-market property” rules under the Tax Act, to a Unitholder an interest in which would be a 
“tax shelter investment” (as defined in the Tax Act), to a Unitholder who has elected to have the “functional currency” 
reporting rules under the Tax Act apply or to an Ineligible Unitholder. 

This summary is based upon the facts set out in this Information Circular, the provisions of the Tax Act in force 
prior to the date hereof, and the current administrative and assessing policies and practices of the Canada Revenue Agency 
published in writing prior to the date hereof. This summary takes into account all specific proposals to amend the Tax Act 
publicly announced by or on behalf of the Minister prior to the date hereof (the “Tax Proposals”). 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, regulatory, or judicial action 
or decision. This summary does not take into account any provincial, territorial, or foreign income tax considerations. The 
provincial, territorial, or foreign income tax consequences of the Conversion may differ significantly from those identified in 
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the following discussion. A Unitholder should consult its own tax advisor in respect of the provincial, territorial, or foreign 
income tax consequences of the Conversion. 

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 income tax consequences to it in its particular circumstances. 

Unitholders Resident in Canada 

The following portion of the summary is generally applicable to a Unitholder that is, for the purposes of the Tax Act 
and any applicable income tax treaty or convention and at all relevant times, a Resident (a “Resident Unitholder”). 

On March 12, 2009, the SIFT Conversion Rules were enacted. The SIFT Conversion Rules contain a rule that 
provides for an “automatic rollover” in certain circumstances where Units of a trust such as the Fund are exchanged for 
shares of a corporation (the “Exchange Rule”). The Exchange Rule applies if a Resident Unitholder disposes of Units to 
ParentCo in exchange for Shares during a specified period at the end of which all of the Fund’s issued and outstanding Units 
are held by ParentCo, no election is made under subsections 85(1) or (2) in respect of the disposition, and all of the Shares 
issued to Unitholders who have disposed of their Units in exchange for Shares during the specified period are of a single 
class of shares. Pursuant to the Exchange Rule, a Resident Unitholder who disposes of all of its Units to ParentCo in 
exchange for Shares 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 Resident Unitholder immediately before the disposition. Resident 
Unitholders will also be deemed to have acquired each Share received on the exchange at a cost equal to the cost amount to 
the Resident Unitholder of the particular Unit so exchanged. As a consequence, under the Exchange Rule, Resident 
Unitholders will not realize a capital gain or capital loss on the disposition of their Units to ParentCo in exchange for Shares. 

The Conversion has been structured such that the Exchange Rule is expected to apply to the Conversion. The 
Exchange Rule will apply to the disposition of Units in exchange for Shares such that Resident Unitholders will not realize a 
capital gain or capital loss on the disposition and Resident Unitholders will not need to file income tax elections under 
Section 85 of the Tax Act with ParentCo in order to achieve such a “rollover”. Accordingly, ParentCo will not make joint 
elections under Section 85 of the Tax Act with Unitholders in respect of the Conversion. 

Reduction of Stated Capital 

The reduction in the stated capital of the Shares pursuant to the Conversion will not result in any immediate 
Canadian income tax consequences to Shareholders. However, the reduction of the stated capital and consequential reduction 
in the paid-up capital of the Shares may, in limited circumstances, have future Canadian income tax consequences to 
Shareholders if ParentCo were to repurchase any of its Shares or if ParentCo were wound up. 

Eligibility for Investment 

Provided that the Shares are listed on a designated stock exchange under the Tax Act (which includes the TSX), the 
Shares, if issued on the date hereof, would be qualified investments under the Tax Act for trusts governed by registered 
retirement savings plans, registered retirement income funds, deferred profit sharing plans, registered education savings 
plans, registered disability savings plans and tax-free savings accounts.  

Notwithstanding the foregoing, if the Shares are “prohibited investments” for purposes of a tax-free savings account, 
a holder of such account will be subject to a penalty tax as set out in the Tax Act. The Shares will generally be a “prohibited 
investment” if the holder of a tax-free savings account does not deal at arm’s length with ParentCo for purposes of the Tax 
Act or the holder of the tax-free savings account has a “significant interest” (within the meaning of the Tax Act) in ParentCo 
or a corporation, partnership or trust with which ParentCo does not deal at arm’s length for purposes of the Tax Act.  Holders 
of a tax-free savings account should consult their own tax advisors in this regard. 

Unitholders Not Resident in Canada 

The following portion of the summary is generally applicable to a Unitholder that is, at all relevant times, a Non-
Resident (a “Non-Resident Unitholder”). Special rules, which are not discussed in this summary, may apply to a Non-
Resident Unitholder that is an insurer carrying on business in Canada and elsewhere. 
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A Non-Resident Unitholder generally will not be subject to taxation in Canada with respect to the disposition of 
Units to ParentCo in exchange for Shares pursuant to the Conversion. 

 

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 

The following summary describes certain U.S. federal income tax considerations generally applicable to U.S. 
Holders (as defined below) with respect to the disposition of Units in exchange for Shares pursuant to the Conversion. The 
following summary does not purport to be a complete analysis of all of the potential U.S. federal income tax considerations 
that may be relevant to particular U.S. Holders in light of their particular circumstances nor does it deal with persons that are 
subject to special tax rules, such as banks, brokers, dealers in securities or currencies, financial institutions, mutual funds, 
insurance companies, tax-exempt entities, qualified retirement plans or other tax-deferred accounts, regulated investment 
companies, common trust funds, persons subject to the alternative minimum tax, corporations that accumulate earnings to 
avoid U.S. federal income tax, persons holding Units as part of a straddle, hedge or conversion transaction or as part of a 
synthetic security or other integrated transaction, traders in securities that elect to use a mark-to-market method of accounting 
for their securities holdings, holders that have a “functional currency” other than the U.S. dollar, U.S. expatriates, and 
persons that acquired Units in a compensation transaction. In addition, this summary does not address tax considerations 
arising under the laws of any state, local or non-U.S. jurisdiction or U.S. federal tax considerations other than those 
pertaining to the income tax (e.g., estate or gift tax). 

The following summary does not address the U.S. federal income tax considerations applicable to any Unitholder 
that will own, actually or constructively, five percent or more of the total voting power or value of the stock of ParentCo 
immediately after the Effective Time (a “Five Percent Holder”). Any Unitholder that believes that it could become a Five 
Percent Holder should consult its own tax advisor regarding the U.S. federal, state, local and non-U.S. tax considerations 
applicable to it, including the requirement to file a gain recognition agreement in order to obtain nonrecognition treatment 
with respect to the disposition of Units in exchange for Shares pursuant to the Conversion and any consequences of ParentCo 
being treated as a “controlled foreign corporation” after the Conversion. 

The following is based on the Internal Revenue Code of 1986, as amended (the “IRC”), Treasury regulations 
promulgated thereunder (“Treasury Regulations”), and published administrative rulings and court decisions, in each case as 
in effect on the date hereof, all of which are subject to change, repeal or revocation possibly with retroactive effect. No 
rulings have been or will be sought from the Internal Revenue Service (the “IRS”) regarding any matter discussed in this 
Management Information Circular, and counsel to the Fund has not rendered any legal opinion regarding any of the tax 
considerations summarized herein. No assurance can be given that the IRS would not assert, or that a court would not sustain, 
a position contrary to any of the tax aspects set forth below. 

As used herein, the term “U.S. Holder” means a beneficial owner of Units that is for U.S. federal income tax 
purposes (i) a citizen or individual resident of the U.S., (ii) a corporation (or an entity classified as a corporation for U.S. 
federal tax purposes) created or organized in or under the laws of the U.S. or any political subdivision thereof, (iii) an estate, 
the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if (A) a U.S. court is 
able to exercise primary supervision over its administration and one or more U.S. persons, within the meaning of Section 
7701(a)(30) of the IRC, have authority to control all of its substantial decisions or (B) it has a valid election in effect under 
applicable Treasury Regulations to be treated as a U.S. person.  This summary does not address the U.S. federal income tax 
consequences to any beneficial owner of Units that is not a U.S. Holder. 

The tax treatment of a partner in a partnership (or other entity classified as a partnership for U.S. federal tax 
purposes) that disposes of Units pursuant to the Conversion may depend on both the partnership’s and the partner’s status. 
Partnerships that are beneficial owners of Units, and partners in such partnerships, should consult their own tax advisors 
regarding the U.S. federal, state, local and non-U.S. tax considerations applicable to them with respect to the disposition of 
Units in exchange for Shares pursuant to the Conversion. 

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, UNITHOLDERS ARE 
HEREBY NOTIFIED THAT: (i) ANY DISCUSSION OF U.S. FEDERAL TAX ISSUES IN THIS INFORMATION 
CIRCULAR IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPON, BY 
UNITHOLDERS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED UNDER THE 
IRC; (ii) SUCH DISCUSSION IS BEING USED IN CONNECTION WITH THE PROMOTION OR MARKETING 
(WITHIN THE MEANING OF CIRCULAR 230) OF THE TRANSACTIONS OR MATTERS ADDRESSED 
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HEREIN; AND (iii) UNITHOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

This summary is of a general nature only. It is not intended to constitute, and should not be construed to 
constitute, legal or tax advice to any particular Unitholder. Unitholders should consult their own tax advisors 
regarding the tax considerations applicable to them in their particular circumstances. 

Disposition of Units Pursuant to the Conversion  

Subject to the passive foreign investment company (“PFIC”) rules summarized below, a U.S. Holder generally 
should not recognize gain or loss upon the disposition of Units in exchange for Shares pursuant to the Conversion. This 
conclusion is based in part on treating the various transactions that constitute the Conversion as an integrated transaction for 
U.S. federal income tax purposes. If the Conversion does not result in the recognition of gain or loss, a U.S. Holder’s tax 
basis in Shares received pursuant to the Conversion generally will equal the U.S. Holder’s adjusted tax basis in the Units 
disposed of pursuant to the Conversion and the U.S. Holder’s holding period with respect to such Shares generally will 
include the U.S. Holder’s holding period with respect to the Units disposed of pursuant to the Conversion. 

PFIC Rules 

A non-U.S. corporation generally will be classified as a PFIC for U.S. federal income tax purposes for any taxable 
year during which either (i) at least 75% of the corporation’s gross income is “passive income” or (ii) on average, at least 
50% of the gross value of the corporation’s assets is attributable to assets that produce passive income or are held for the 
production of passive income. For this purpose, passive income generally includes, among other categories of income, 
dividends, interest, certain rents and royalties and gains from the disposition of passive assets. 

Based on the structure of the Fund and its Subsidiaries, the Fund does not believe that it will be a PFIC for the 
taxable year ending December 31, 2009, nor does the Fund believe that it was classified as a PFIC for prior taxable years. 
However, no assurance can be given that the Fund is not currently classified as a PFIC and, because the treatment of the 
Fund’s income and assets under the tests summarized above was unclear in prior taxable years, no assurance can be given 
that the Fund was not classified as a PFIC for such prior taxable years. 

Except as described in the next sentence, if the Fund was classified as a PFIC for any taxable year during which a 
U.S. Holder held Units, such U.S. Holder generally will be taxed at ordinary income tax rates on any gain realized on the 
disposition of Units in exchange for Shares pursuant to the Conversion, and generally will also be subject to a special interest 
charge with respect to any such gain. However, a U.S. Holder that held Units during any taxable year for which the Fund was 
classified as a PFIC generally will not be subject to U.S. federal income tax as described in the previous sentence if (i) 
ParentCo is classified as a PFIC for the taxable year that includes the day after the Effective Date and (ii) the U.S. Holder 
timely provides certain information concerning the Conversion to the IRS with the U.S. Holder’s U.S. federal income tax 
return for the taxable year which includes the Effective Date. Each U.S. Holder should consult its own tax advisor regarding 
the U.S. federal income tax considerations that would be applicable to it if the Fund were classified as a PFIC for any taxable 
year during which the U.S. Holder held Units. 

THE ABOVE SUMMARY IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL TAX 
CONSIDERATIONS APPLICABLE TO UNITHOLDERS WITH RESPECT TO THE DISPOSITION OF UNITS IN 
EXCHANGE FOR SHARES PURSUANT TO THE CONVERSION. UNITHOLDERS SHOULD CONSULT THEIR 
OWN TAX ADVISORS REGARDING THE TAX CONSIDERATIONS APPLICABLE TO THEM IN THEIR 
PARTICULAR CIRCUMSTANCES. 

INFORMATION CONCERNING THE FUND 

The Fund 

The Fund is an unincorporated, open-ended limited purpose trust established under the laws of the Province of 
British Columbia pursuant to the Second Amended and Restated Declaration of Trust. The Trust’s outstanding capital 
consists of Units and the Class A Unit. The head office of the Fund is located at 4700-80th Street, Delta, British Columbia, 
V4K 3N3.  
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VFOT 

VFOT is an unincorporated, open-ended limited purpose trust that was established on October 18, 2006 under the 
laws of the Province of British Columbia pursuant to the VFOT Declaration of Trust. The head office of VFOT is located at 
4700-80th Street, Delta, British Columbia, V4K 3N3. 

VF Canada 

VF Canada (also referred to in this Information Circular as ParentCo) is a corporation incorporated under the laws of 
Canada and is a direct, wholly-owned subsidiary of the Fund. The head office of VF Canada is located at 4700-80th Street, 
Delta, British Columbia, V4K 3N3.  

VF Canada GP 

VF Canada GP is a corporation incorporated under the laws of Canada and is an indirect, wholly-owned subsidiary 
of the Fund. The head office of VF Canada GP is located at 4700-80th Street, Delta, British Columbia, V4K 3N3.  

VF Canada LP 

VF Canada LP is a limited partnership established under the laws of the Province of British Columbia and is an 
indirect, wholly-owned subsidiary of the Fund. The head office of VF Canada LP is located at 4700-80th Street, Delta, British 
Columbia, V4K 3N3.  

VF Opco 

VF Opco is a corporation incorporated under the laws of Canada and is an indirect, wholly-owned subsidiary of the 
Fund. The head office of VF Opco is located at 4700-80th Street, Delta, British Columbia, V4K 3N3. 

U.S. Holdings 

U.S. Holdings is a corporation incorporated under the laws of the State of Delaware and is an indirect subsidiary of 
the Fund. The head office of U.S. Holdings is located at Corporation Trust Center, 1209 Orange Street, Wilmington, 
Delaware, 19801. 

APDI 

APDI is a corporation incorporated under the laws of the State of Delaware and is an indirect, wholly-owned 
subsidiary of the Fund. The head office of APDI is located at 7 Christopher Way, Eatontown, New Jersey, 07724. 

Village Farms of Delaware, L.L.C. 

Village Farms of Delaware, L.L.C. is a corporation incorporated under the laws of the State of Delaware and is an 
indirect, wholly-owned subsidiary of the Fund. The head office of Village Farms of Delaware, L.L.C. is located at 1209 
Orange Street, Wilmington, Delaware, 19801. 

VFLP 

VFLP is a limited partnership established under the laws of the State of Delaware and is an indirect, wholly-owned 
subsidiary of the Fund. The head office of VFLP is located at 1209 Orange Street, Wilmington, Delaware, 19801. 

Inter-Corporate Relationships 

The following are the names, the percentage of voting securities that the Fund owns (directly or indirectly), the 
nature of the entity and the jurisdiction of incorporation, continuance or formation of the Fund’s material Subsidiaries as at 
the date hereof: 
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Percentage of Voting Securities  

(directly or indirectly) Nature of Entity 

Jurisdiction of 
Incorporation/ 

Formation 
    
Village Farms Operating Trust...............................  100% Trust British Columbia 
Village Farms Canada Inc. .....................................  100% Corporation Canada 
Village Farms Canada GP Inc................................  100% Corporation Canada 
Village Farms Canada Limited Partnership...........  100% Partnership British Columbia 
VF Operations Canada Inc. ....................................  100% Corporation Canada 
VF U.S. Holdings Inc. ............................................  100% Corporation Delaware 
Agro Power Development, Inc...............................  100% Corporation Delaware 
Village Farms of Delaware, L.L.C.........................  100% Corporation Delaware 
Village Farms, L.P. ................................................  100% Partnership Delaware 
 

Organizational Structure 

The following diagram describes the current inter corporate relationships among the Fund and its Subsidiaries: 
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Summary Description of the Business 

The Fund, through its subsidiaries, is one of the largest producers, marketers and distributors of premium-quality 
greenhouse tomatoes, bell peppers and cucumbers in North America. The Village Farms Group’s vegetables are grown 
hydroponically (without the use of soil) in a glass enclosed high technology environment using sophisticated computer 
systems to control irrigation, fertilizers, carbon dioxide, light, temperature, ventilation, humidity and other climatic factors. 
The Village Farms Group’s tomatoes are produced by plants that have been selected for their taste, quality and other 
characteristics and are not genetically modified. The Village Farms Group’s owns and operates seven greenhouse facilities in 
British Columbia and Texas. These regions support a vibrant greenhouse industry due to their superior growing conditions, in 
terms of light and temperature, when compared to other regions of North America. The  Village Farms Group operates an 
industry leading sales, distribution and marketing organization. In particular, the  Village Farms Group’s strategy focuses on 
forging strong customer relationships by servicing retailers on a year round basis, and maintaining the highest standards of 
food safety. 

For further information regarding the Fund, its subsidiaries and their respective business activities, see “Structure of 
the Fund” and “Description of the Business” in the Fund’s Annual Information Form, which is incorporated herein by 
reference. 

Documents Incorporated by Reference 

Information in respect of the Fund and its subsidiaries has been 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 Chief Financial Officer of 
the Fund at 4700-80th Street, Delta, British Columbia, V4K 3N3, telephone (732) 676-3008, or under the Investor Relations 
tab of the Fund’s website at www.villagefarms.com. In addition, copies of the documents incorporated herein by reference 
may be obtained from the securities commissions or similar authorities in Canada through the SEDAR website at 
www.sedar.com. Financial information is provided in the Fund’s financial statements and management’s discussion and 
analysis, which are incorporated herein by reference. 

The following documents of the Fund, filed with the various securities commissions or similar authorities in the 
jurisdictions where the Fund is a reporting issuer, are specifically incorporated by reference into and form an integral part of 
this Information Circular: 

(i) the Annual Information Form of the Fund dated March 25, 2009; 

(ii) the management information circular of the Fund dated May 22, 2009 distributed in connection 
with the annual meeting of Unitholders held on June 24, 2009; 

(iii) the audited consolidated financial statements of the Fund as at and for the years ended December 
31, 2008 and 2007, respectively, together with the notes thereto and the auditors’ report thereon;  

(iv) management’s discussion and analysis of the financial condition and results of operations of the 
Fund for the year ended December 31, 2008;  

(v) the unaudited consolidated financial statements of the Fund as at and for the three and nine month 
periods ended September 30, 2009; and 

(vi) management’s discussion and analysis of the financial conditions and operations of the Fund for 
the three and nine month periods ended September 30, 2009. 

Any documents of the type described in Section 11.1 of Form 44-101F1 — Short Form Prospectus, filed by the 
Fund with the securities commissions or similar authorities in the provinces of Canada subsequent to the date of this 
Information Circular and prior to the Effective Date shall be deemed to be incorporated by reference in this Information 
Circular. 
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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 be deemed, except as so modified or superseded, to constitute a part of this Information Circular. 

Distribution History and Current Policy 

The Fund’s policy has been to distribute annually to Unitholders available cash provided by operations after cash 
required for capital expenditures, working capital reserves, growth capital reserves and other reserves considered advisable 
by the Trustees of the Fund. In light of the ongoing market uncertainties and challenging economic times, as well as to create 
a reserve for the anticipated costs of the Conversion and the Village Farms Group’s plans to accelerate its growth initiatives, 
the Trustees of the Fund determined that it was prudent to conserve cash and as such, suspended the monthly distribution 
effective June 2009. 

The following cash distributions have been paid by the Fund to its Unitholders for the periods indicated: 

Record Date Distribution per Unit Total Distribution Payment Date 
January 31, 2006................................................................................. $0.03 $212,223 February 15, 2006 
February 28, 2006............................................................................... $0.03 $212,223 March 15, 2006 
March 31, 2006................................................................................... $0.03 $212,223 April 13, 2006 
April 28, 2006..................................................................................... $0.03 $212,223 May 15, 2006 
May 31, 2006...................................................................................... $0.03 $212,223 June 15, 2006 
January 31, 2007................................................................................. $0.01 $363,493 February 28, 2007 
February 28, 2007............................................................................... $0.01 $363,493 March 30, 2007 
March 30, 2007................................................................................... $0.01 $363,493 April 30, 2007 
April 30, 2007..................................................................................... $0.01 $363,493 May 31, 2007 
May 31, 2007...................................................................................... $0.01 $363,493 June 29, 2007 
June 29, 2007...................................................................................... $0.01 $363,493 July 31, 2007 
July 31, 2007 ...................................................................................... $0.01 $363,493 August 31, 2007 
August 31, 2007 ................................................................................. $0.01 $363,493 September 28, 2007 
September 28, 2007............................................................................ $0.01 $363,493 October 31, 2007 
October 31, 2007 ................................................................................ $0.01 $363,493 November 30, 2007 
November 30, 2007 ............................................................................ $0.01 $363,493 December 31, 2007 
December 31, 2007 ............................................................................ $0.01 $363,493 January 31, 2008 
January 31, 2008................................................................................. $0.01 $363,493 February 29, 2008 
February 29, 3008............................................................................... $0.01 $363,493 March 31, 2008 
March 31, 2008................................................................................... $0.01 $363,493 April 30, 2008 
April 30, 2008..................................................................................... $0.01 $363,493 May 30, 2008 
May 30, 2008...................................................................................... $0.01 $363,493 June 30, 2008 
June 30, 2008...................................................................................... $0.01 $363,493 July 31, 2008 
July 31, 2008 ...................................................................................... $0.01 $363,493 August 29, 2008 
August 29, 2008 ................................................................................. $0.01 $363,493 September 30, 2008 
September 30, 2008............................................................................ $0.01 $363,493 October 31, 2008 
October 31, 2008 ................................................................................ $0.01 $363,493 November 28, 2008  
November 28, 2008 ............................................................................ $0.01 $363,493 December 31, 2008 
December 31, 2008 ............................................................................ $0.01 $387,073 January 30, 2009 
January 30, 2009................................................................................. $0.01 $387,073 February 27, 2009 
February 27, 2009............................................................................... $0.01 $387,073 March 31, 2009 
March 31, 2009................................................................................... $0.005 $193,537 April 30, 2009 
April 30, 2009..................................................................................... $0.005 $193,537 May 29, 2009 
May 29, 2009...................................................................................... $0.005 $193,537 June 30, 2009 

Following the Effective Date, ParentCo has no immediate plans to pay dividends as it will be growth focused. The 
amount of any dividends payable by ParentCo will be at the discretion of the board of directors of ParentCo and may vary 
depending on, among other things, ParentCo’s earnings, financial requirements for the Village Farms Group’s operations, 
growth opportunities, the satisfaction of solvency tests imposed by the CBCA for the declaration and payment of dividends 
and other conditions existing from time to time. 
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Price Range and Trading Volume of Units 

The outstanding Units are listed and posted for trading on the TSX under the trading symbol “VFF.UN”. The 
following table sets forth the price range for and trading volume of the Units as reported by the TSX for the periods 
indicated. 

 Toronto Stock Exchange 
 High ($) Low ($) Volume

2008  
January............................................................................................................................................................. $2.70 $2.05 198,437
February........................................................................................................................................................... $2.53 $2.12 108,677
March............................................................................................................................................................... $2.40 $2.11 374,921
April................................................................................................................................................................. $2.64 $2.30 50,929
May.................................................................................................................................................................. $2.92 $2.20 219,450
June.................................................................................................................................................................. $2.90 $2.40 53,957
July................................................................................................................................................................... $2.55 $2.39 131,900
August.............................................................................................................................................................. $2.68 $2.47 60,500
September ........................................................................................................................................................ $2.62 $2.14 99,800
October ............................................................................................................................................................ $2.11 $1.15 183,900
November ........................................................................................................................................................ $1.52 $0.85 221,700
December......................................................................................................................................................... $1.25 $0.90 294,100
  
2009  
January............................................................................................................................................................. $1.65 $1.05 192,197
February........................................................................................................................................................... $1.18 $1.00 100,937
March .............................................................................................................................................................. $1.08 $0.85 82,000
April................................................................................................................................................................. $0.95 $0.81 90,229
May ................................................................................................................................................................. $1.00 $0.82 85,164
June ................................................................................................................................................................. $0.90 $0.60 83,741
July................................................................................................................................................................... $0.75 $0.51 88,131
August.............................................................................................................................................................. $0.75 $0.50 343,438
September ........................................................................................................................................................ $0.59 $0.50 194,131
October ............................................................................................................................................................ $0.59 $0.50 94,003
November (to November 9) ............................................................................................................................ $0.65 $0.50 157,130

On the last trading day on which the Units traded prior to announcement of the Conversion, the closing price of the 
Units was $0.50. On November 9, 2009, the closing price of the Units was $0.62. 

Prior Sales 

No securities of the Fund were issued during the twelve months preceding the date of this Information Circular, 
other than 2,358,040 Units to Canagro Produce Ltd. on December 29, 2008 in connection with the exercise of its exchange 
right under the Amended and Restated Exchange Agreement. 

Legal Proceedings and Regulatory Actions 

To the knowledge of the Fund, there are no legal proceedings material to the Fund or its subsidiaries to which any of 
these Persons is or was a party to or of which any of their respective properties are the subject matter, nor are there any such 
proceedings known to the Fund to be contemplated. 

To the knowledge of the Fund, there were no (i) penalties or sanctions imposed against the Fund or its subsidiaries 
by a court relating to securities legislation or by a securities regulatory authority during the Fund’s last financial year, (ii) 
penalties or sanctions imposed by a court or regulatory body against the Fund or its subsidiaries that would likely be 
considered important to a reasonable investor in making an investment decision, or (iii) settlement agreements the Fund or its 
subsidiaries entered into with a court relating to securities legislation or with a securities regulatory authority during the last 
financial year. 

Auditors, Transfer Agent and Registrar 

The auditors of the Fund are PricewaterhouseCoopers LLP, Chartered Accountants, Vancouver, British Columbia. 

The transfer agent and registrar for the Units is Computershare Investor Services Inc. at its principal offices in 
Vancouver, British Columbia or Toronto, Ontario. 
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Additional Information 

Additional information relating to the Fund is available on SEDAR at www.sedar.com. Financial information 
concerning the Fund is provided in its financial statements for the year ended December 31, 2008 and for the nine months 
ended September 30, 2009, respectively, and the accompanying management’s discussion and analysis, which are 
incorporated herein by reference and can be accessed on SEDAR. 

INFORMATION CONCERNING PARENTCO 

ParentCo will become a reporting issuer in all of the provinces of Canada and will become subject to the 
informational reporting requirements under the securities laws of such jurisdictions as a result of the Conversion. 

Reference is made to Appendix “E” — Information Concerning ParentCo” for a more detailed description of 
ParentCo. 

POST-CONVERSION GOVERNANCE ARRANGEMENTS 

On August 23, 2006, the Fund, U.S. Holdings and Michael DeGiglio, Albert Vanzeyst and Kenneth Hollander 
(collectively, the “VF Owners”) entered into an agreement (the “Transaction Agreement”), which provided for, among 
other things, the combination of the business carried on by VF Canada and its direct and indirect subsidiaries with the 
business carried on by APDI and its direct and indirect subsidiaries (the “Transaction”). Following the completion of the 
Transaction on October 18, 2006, the Fund indirectly owned all of the outstanding common shares of VF Canada and APDI, 
the holding companies for the combined business’ Canadian and U.S. operations, respectively. Also, upon the completion of 
the Transaction, the former equity investors in APDI (the “Retained Interest Holders”) were issued the Participating 
Preferred Shares. U.S. Holdings was issued a Class A Unit of the Fund, which carries voting rights at meetings of the Voting 
Unitholders and certain other rights that may be exercised by the holder as a Unitholder of the Fund. Although the Class A 
Unit is held by U.S. Holdings, the holders of the Participating Preferred Shares are indirectly entitled to exercise all rights 
associated with the Class A Unit. Currently, the Participating Preferred Shares are indirectly exchangeable for Units (the 
“PPS Exchange Rights”) pursuant to a securityholders’ agreement dated October 18, 2006 among the Fund, VF Opco and 
the VF Owners (the “Securityholders’ Agreement”). The Participating Preferred Shares will not be directly affected by the 
Conversion. However, as a consequence of the Conversion, the Participating Preferred Shares will be indirectly exercisable 
for Shares in accordance with the exchange ratio set forth in the Securityholders’ Agreement. 

Pursuant to the Conversion, ParentCo will issue special voting shares (the “Special Shares”) to U.S. Holdings for 
the benefit of the holders of the Participating Preferred Shares. The Special Shares will entitle the holder to exercise voting 
and other rights as a shareholder of ParentCo as though the holder held the number of Shares that would be owned by the 
holders of the Participating Preferred Shares assuming the exercise in full of the PPS Exchange Rights. In particular, the 
Special Shares will enable the holder to vote on all matters at any meeting (including resolutions in writing) of voting 
shareholders on the basis of one vote for each Special Share, provided that in no event shall such votes of the holder of the 
Special Shares exceed 45% of the votes attached to the Shares then outstanding.  

Upon the completion of the Conversion, certain existing governance rights of the Retained Interest Holders will be 
eliminated or modified so that they will be exercised in respect of ParentCo rather than the Fund. These rights will be set out 
in the constating documents of ParentCo, as well as certain associated agreements relating to the Transaction (including the 
Securityholders’ Agreement) that set out the rules with respect to the governance of ParentCo and its subsidiaries and 
establish the respective rights of their securityholders as to board representation, approval rights in respect of certain 
transactions, exchange rights and related matters (the “Post-Conversion Governance Arrangements”). Unlike the current 
governance arrangements, the Post-Conversion Governance Arrangements will not provide the holder of the Special Shares 
with the special right to unilaterally appoint a designated number of directors to ParentCo’s board of directors based upon the 
current shareholdings of the Retained Interest Holders. Instead, holders of both Shares and Special Shares, as the case may 
be, will have the right to vote in respect of the election of each and every director of ParentCo’s board. As is currently the 
case, the Special Shares will enable the holder to vote on all matters at any meeting (including resolutions in writing) of 
voting shareholders on the basis of one vote for each Special Share, provided that in no event shall such votes of the holder of 
the Special Shares exceed 45% of the votes attached to the Shares then outstanding. 

The Post-Conversion Governance Arrangements will also provide for a seven-member board of directors of 
ParentCo. 
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RISK FACTORS 

Certain risk factors relating to the activities of the Fund are contained in the Annual Information Form which is 
incorporated by reference herein. Unitholders should carefully consider the risk factors and all other information contained 
herein and in the Fund’s other public filings before making an investment decision. In addition, for risk factors specific to 
ParentCo, see “Appendix “E” — Information Concerning ParentCo — Risk Factors”. 

Risk Factors Relating to the Conversion 

Conditions Precedent and Required Regulatory and Third Party Approvals 

The completion of the Conversion 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, Voting Unitholder 
approval at the Meeting, regulatory and third party approvals and the issuance of 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. 

Failure to obtain the Final Order on terms acceptable to the Board of Trustees would likely result in the decision 
being made not to proceed with the Conversion. If any of the required regulatory and third party approvals cannot be 
obtained on terms satisfactory to the Board of Trustees, 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 Conversion 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 Conversion is not completed, the market 
price of the Units may be adversely affected. 

Dilution of ParentCo Shareholders 

ParentCo is authorized to issue an unlimited number of Shares, an unlimited number of Special Shares and an 
unlimited number of preferred shares issuable in series for consideration and on terms and conditions to be established by the 
board of directors of ParentCo without the approval of any Shareholders. Shareholders will have no pre-emptive rights in 
connection with such further issues, other than as provided for in the Securityholders’ Agreement. Moreover, additional 
Shares may be issued by ParentCo in connection with the indirect exchange of the Participating Preferred Shares. 

Risk Factors Relating to the Activities of ParentCo and the Ownership of Shares 

The following is a list of certain risk factors relating to the activities of ParentCo and its affiliates and the ownership 
of Shares following the Effective Date: 

� the uncertainty of future dividend payments by ParentCo, and the amount thereof, as ParentCo’s dividend policy and 
the funds available for the payment of dividends from time to time will be dependent upon, among other things, 
operating cash flow generated by ParentCo’s subsidiaries, financial requirements for the Village Farms Group’s 
operations, growth opportunities and the satisfaction of solvency tests imposed by the CBCA for the declaration and 
payment of dividends; 

� the level of ParentCo’s indebtedness from time to time could impair ParentCo’s ability to obtain additional financing 
on a timely basis to take advantage of business opportunities that may arise; 

� ParentCo may make future acquisitions or may enter into financings or other transactions involving the issuance of 
securities of ParentCo which may be dilutive; and 

� the inability of ParentCo to manage growth effectively could have a material adverse impact on its business, 
operations and prospects. 
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GENERAL PROXY MATTERS 

Solicitation of Proxies 

This Information Circular is furnished in connection with the solicitation of proxies by the Board of Trustees 
from registered owners of Units and the Class A Unit of the Fund for use at the Meeting. Solicitations of proxies will be 
primarily by mail, but may also be by newspaper publication, telephone, in writing, by fax or in person by directors, officers, 
employees or agents of the Fund, none of whom will be remunerated for their solicitation efforts. All costs of the solicitation 
for the Meeting will be borne by the Fund. 

Appointment of Proxies 

The persons named in the enclosed form of proxy are trustees of the Board of Trustees. A Voting Unitholder who 
wishes to appoint some other person to represent such Voting Unitholder at the Meeting may do so by inserting such 
person’s name in the blank space provided in the form of proxy or by completing another proper form of proxy. Such 
other person need not be a Voting Unitholder of the Fund, however, it is important to ensure that any other person appointed 
by a Voting Unitholder is attending the Meeting and is aware that he or she has been appointed to vote such Voting 
Unitholder’s Trust Units. 

To be valid, proxies must be returned to Computershare Investor Services Inc. so as to arrive not later than 5:00 p.m. 
(Toronto time) on December 7, 2009 or, if the Meeting is adjourned, 48 hours (excluding weekends and holidays) before any 
reconvened meeting. Proxies may be returned by facsimile to (416) 263-9524 or by mail (a) in the enclosed envelope, or (b) 
in an envelope addressed to Computershare Investor Services Inc., 100 University Avenue, 9th Floor, Toronto, Ontario, 
M5J 2Y1. 

Voting of Trust Units — Advice to Non-Registered Holders 

These meeting materials are being sent both to registered and non-registered Unitholders. If your Units are not 
registered in your own name, then they are registered in the name of CDS & Co., which acts as a clearing agent for 
Intermediaries (such as banks, trust companies, securities brokers). Your Intermediary is required to seek your instructions as 
to how to vote your Trust Units. For that reason, you have received this Information Circular together with either a Voting 
Instruction Form, or less frequently, a form of proxy. You should follow the procedures set out below, depending on which 
type of form you receive. 

1. Voting Instruction Form.  This form is not signed by the Intermediary. When properly completed and signed by 
you, the Non-Registered Holder, and returned to the Intermediary or its designated service company, the 
Intermediary must follow your voting instructions. There are directions on the form as to how to complete and 
deliver it. 

2. Form of Proxy.  This form, which is restricted as to the number of Trust Units you beneficially own, has already 
been signed by your Intermediary (typically by a facsimile, stamped signature) but is otherwise not completed. You 
must properly complete the form of proxy and deliver it in accordance with the instructions on the form. 

The Fund does not have access to the names of its Non-Registered Holders. Therefore, if you want to attend the 
Meeting and vote in person, you must insert your own name in the blank space provided on the Voting Instruction Form or 
form of proxy and return it by following the instructions provided on the form. Do not otherwise complete the form, as your 
vote will be taken at the Meeting. If you are not attending in person, to ensure your vote is recorded, return it per the 
instructions on the form so that it arrives no later than the date specified on your form. 

Revocation of Proxies 

A registered Unitholder who has given a proxy may revoke the proxy (a) by completing and signing a proxy bearing 
a later date and returning it to Computershare Investor Services Inc. in the manner and so as to arrive as described above, (b) 
by depositing an instrument in writing executed by the registered Unitholder or by the registered Unitholder’s attorney (i) at 
the head office of the Fund at any time up to and including the last business day preceding the date of the Meeting, or any 
reconvened meeting, at which the proxy is to be used, or (ii) with the Chairperson of the Meeting prior to the commencement 
of the Meeting on the day of the Meeting or postponement thereof, or (c) in any other manner permitted by law. 
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Voting of Proxies 

The persons named in the accompanying form of proxy will vote or withhold from voting the Trust Units in respect 
of which they are appointed in accordance with the direction of the Voting Unitholder appointing them, and if the Voting 
Unitholder specifies a choice with respect to any matter to be acted upon, the Trust Units will be voted accordingly. Where 
no choice is specified, the proxy will confer discretionary authority and will be voted FOR: (a) the Conversion 
Resolution; and (b) the ParentCo Compensation Plan Resolution, both as set out in this Information Circular. The 
enclosed form of proxy also confers discretionary authority upon the persons named therein to vote with respect to 
amendments or variations to the matters identified in the Notice of Meeting and with respect to other matters which may 
properly come before the Meeting. At the time of the printing of this Information Circular, the Board of Trustees knows of no 
such amendments, variations or other matters to come before the Meeting. However, if any such amendment, variation or 
other matter properly comes before the Meeting, it is the intention of the persons named in the accompanying form of proxy 
to vote thereon in accordance with their best judgment. 

Trust Units 

On November 9, 2009, the Fund had outstanding 13,440,345 Units and one Class A Unit. Each holder of Units of 
record at the close of business on November 9, 2009, the record date established for notice of the Meeting, will be entitled to 
vote on all matters proposed to come before the Meeting, even though such Unitholder has since that date disposed of such 
Unitholder’s Units. No Unitholder who acquires Units after the record date shall be entitled to vote at the Meeting or any 
adjournment thereof. 

On August 23, 2006, the Fund, U.S. Holdings and Michael DeGiglio, Albert Vanzeyst and Kenneth Hollander 
(collectively, the “VF Owners”) entered into an agreement (the “Transaction Agreement”) which provided for, among 
other things, the combination of the business carried on by VF Canada and its direct and indirect subsidiaries with the 
business carried on by APDI and its direct and indirect subsidiaries (the “Transaction”). Following the completion of the 
Transaction on October 18, 2006, the Fund indirectly owns all of the outstanding common shares of VF Canada and APDI, 
the holding companies for the combined business’ Canadian and U.S. operations, respectively. Also, upon the completion of 
the Transaction, the former equity investors in APDI (the “Retained Interest Holders”) were issued Participating Preferred 
Shares and U.S. Holdings was issued one Class A Unit of the Fund, which carries voting rights at meetings of the Voting 
Unitholders and certain other rights that may be exercised by the holder as a Unitholder of the Fund. The Participating 
Preferred Shares are indirectly exchangeable for Units (the “PPS Exchange Rights”) pursuant to the Securityholders’ 
Agreement. As at November 9, 2009, the Participating Preferred Shares remaining outstanding are exchangeable for 
approximately 25,267,000 Units, representing an approximate 65% interest in the Fund on a fully-diluted basis. 

The holders of the Participating Preferred Shares are also entitled to exercise all rights associated with the Class A 
Unit that was issued to U.S. Holdings on the completion of the Transaction. The Class A Unit entitles the holder to exercise 
voting and other rights as a unitholder of the Fund as though the holder held the number of Units that would be owned by the 
Retained Interest Holders assuming the exercise in full of the PPS Exchange Rights. In particular, the Class A Unit enables 
the holder to vote on all matters at any meeting (including resolutions in writing) of Voting Unitholders on the basis of one 
vote for each Unit for which the Participating Preferred Shares are exchangeable, provided that in no event shall such votes of 
the holder of the Class A Unit exceed 45% of the votes attached to the Trust Units then outstanding. Accordingly, the holder 
of the Class A Unit will be entitled to cast 45% of the votes on the matters presented to the Voting Unitholders at the 
Meeting, based on the number of Units issuable to the Retained Interest Holders as at November 9, 2009, the record date for 
the Meeting.  

Voting Unitholders will be entitled to cast one vote for each Trust Unit held of record as at November 9, 2009, the 
record date for the Meeting, on any matters presented to the Voting Unitholders at the Meeting. 

Procedure and Votes Required 

The Interim Order provides that each registered Voting Unitholder at the close of business on the Record Date will 
be entitled to receive notice of, to attend and to vote at the Meeting. Computershare Investor Services Inc., the Fund’s 
transfer agent, counts and tabulates the votes. 

Pursuant to the Interim Order: 

(a) the Voting Unitholders will vote together as a single class of securities at the Meeting. Each Unit will be 
entitled to one vote at the Meeting. The Class A Unit held by U.S. Holdings for the benefit of the Retained 
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Interest Holders will be entitled to a number of votes at the Meeting equal to the aggregate number of Units 
issuable upon the exchange of all Participating Preferred Shares outstanding as at the Record Date, 
provided that, in no event shall such votes of the Class A unitholder exceed 45% of the votes attached to 
the Units then outstanding; 

(b) the number of votes required to pass the Conversion Resolution shall be not less than sixty-six and two 
thirds per cent (66�%) of the votes cast by Voting Unitholders, either in person or by proxy, voting 
together as a single class, at the Meeting; and 

(c) the quorum at the Meeting shall be two or more individuals of not less than twenty-five percent (25%) of 
the aggregate number of Trust Units then outstanding being present in person or by proxy at the Meeting. If 
within 30 minutes from the time fixed for the Meeting a quorum is not present, the Meeting shall be 
adjourned to such day that is not less than 14 days later, and to such time and place as may be appointed by 
the Chairman of the Meeting. If at such adjourned meeting a quorum is not present, the Unitholders present 
in person or by proxy, shall be a quorum for all purposes. 

ADDITIONAL INFORMATION 

Additional information relating to the Fund is available on SEDAR at www.sedar.com and on the Fund’s website at 
www.villagefarms.com. Financial information in respect of the Fund and its affairs is provided in the Fund’s annual audited 
comparative consolidated financial statements for the year ended December 31, 2008 and unaudited comparative 
consolidated financial statements for the nine months ended September 30, 2009, respectively, and the related management’s 
discussion and analysis. Copies of the Fund’s financial statements and related management’s discussion and analysis are 
available upon request from the Chief Financial Officer of the Fund at 4700-80th Street, Delta, British Columbia, V4K 3N3, 
telephone (732) 676-3008. 

APPROVAL OF VILLAGE FARMS 

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

Vancouver, British Columbia (Signed) John R. McLernon 
November 10, 2009 Chairman of the Board of Trustees of Village Farms Income Fund 
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RICHTER’S CONSENT 

To: The Board of Trustees of Village Farms Income Fund 

We refer to the management information circular dated November 10, 2009 (the “Information Circular”) relating 
to the plan of arrangement involving Village Farms Income Fund (the “Fund”) and our opinion letter dated November 2, 
2009 (the “Fairness Opinion”) addressed to the board of trustees of the Fund (the “Board of Trustees”) concerning the 
fairness, from a financial point of view, of the consideration to be received by holders of the Fund’s units pursuant to the 
Fund’s proposed conversion into a corporation. 

We hereby consent to the references to RSM Richter Inc. contained in the Information Circular and to the inclusion 
of the full text of our Fairness Opinion in the Information Circular. In providing our consent, we do not intend or permit that 
any person other than the Board of Trustees shall rely upon the Fairness Opinion. 

Montreal, Canada (Signed) RSM Richter Inc. 
November 10, 2009 
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AUDITORS’ CONSENT 

We have read the management information circular of Village Farms Income Fund (the “Fund”) dated November 
10, 2009 relating to the plan of arrangement involving the Fund, Village Farms Operating Trust, Village Farms Canada GP 
Inc., Village Farms Canada Limited Partnership, VF Operations Canada Inc., VF U.S. Holdings Inc. and Village Farms 
Canada Inc. (the “Corporation”) and registered owners of ordinary trust units and the Class A trust unit of the Fund. We 
have complied with Canadian generally accepted standards for an auditor’s involvement with offering documents. 

We consent to the incorporation by reference in the above-mentioned management information circular of our report 
to the unitholders of the Fund on the consolidated balance sheets of the Fund as at December 31, 2008 and 2007 and the 
consolidated statements of operations and unitholders’ equity and cash flows for the years ended December 31, 2008 and 
2007. Our report is dated March 17, 2009. 

Vancouver, Canada (Signed) PricewaterhouseCoopers LLP 
November 10, 2009 Chartered Accountants 
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GLOSSARY OF TERMS 

The following is a glossary of certain terms used in this Information Circular. Terms and abbreviations used in the 
Appendices to this Information Circular (other than in Appendix “E”) are defined separately and the terms and abbreviations 
defined below are not used therein, except where otherwise indicated. 

“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; 

“Amended and Restated Exchange Agreement” means the amended and restated exchange agreement among the Fund, VF 
Canada and Canagro Century Holdings Inc. dated October 18, 2006, which was assigned by Canagro Century Holdings Inc. 
to Canagro Produce Ltd. on March 27, 2007; 

“APDI” means Agro Power Development, Inc.; 

“Annual Information Form” means the annual information form of the Fund dated March 25, 2009 in respect of the Fund’s 
financial year ended December 31, 2008, incorporated by reference in this Information Circular; 

“Arrangement” means an arrangement under Section 192 of the CBCA on the terms and subject to the conditions set out in 
the Plan of Arrangement, subject to any amendments or variations thereto made in accordance with the Arrangement 
Agreement or the Plan of Arrangement or made at the direction of the Court in the Final Order; 

“Arrangement Agreement” means the arrangement agreement dated as of November 2, 2009 among the Fund, VFOT, VF 
Canada GP, VF Canada LP, VF Opco, U.S. Holdings and ParentCo pursuant to which the Fund, VFOT, VF Canada GP, VF 
Canada LP, VF Opco, U.S. Holdings and ParentCo have proposed to implement the Arrangement, a copy of which 
agreement is attached as Appendix “C” to this Information Circular, including any amendments thereto; 

“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 giving effect to the Arrangement; 

“BCVMC” means the British Columbia Vegetable Marketing Commission; 

“Board” or “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 Toronto, Ontario, for the transaction of banking business; 

“CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended, including the regulations 
promulgated thereunder; 

“CDS” means CDS Clearing and Depository Services Inc.; 

“Certificate” means the certificate which may be issued by the Director pursuant to subsection 192(7) of the CBCA; 

“Class A Unit” means the Class A unit of the Fund; 

“Conversion” means (i) the exchange of each outstanding Unit of the Fund for one Share in the capital of ParentCo, and (ii) 
the exchange of the Class A Unit of the Fund for 25,267,000 Special Shares in the capital of ParentCo, pursuant to the 
Arrangement, on the terms and conditions set forth in the Plan; 

“Conversion Fairness Opinion” means the opinion of Richter dated November 2, 2009, a copy of which is attached as 
Appendix “F” to this Information Circular; 

“Conversion Resolution” means the special resolution in respect of the Arrangement, in substantially the form attached as 
Appendix “A” to this Information Circular, to be voted upon by Voting Unitholders at the Meeting; 

“Court” means the Ontario Superior Court of Justice; 
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“Director” means the director of corporations appointed under Section 260 of the CBCA; 

“EBITDA” means earnings before interest, taxes, depreciation, amortization, foreign currency exchange gains and losses on 
translation of long term debt, and unrealized gains on the changes in the value of derivative instruments and non-controlling 
interest; 

“Effective Date” means the date the Conversion is effective under the CBCA upon 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; 

“Effective Time” means the time on the Effective Date at which the Conversion is effective, as specified in the Plan; 

“Exchange Rule” has the meaning ascribed to it under “Business of the Meeting and Summary Information — Certain 
Canadian Federal Income Tax Considerations — The Conversion”; 

“Final Order” means the final order of the Court approving the Conversion to be applied for following the Meeting and to 
be granted pursuant to the provisions of subsection 192(4) of the CBCA, as such order may be affirmed, amended or 
modified by any court of competent jurisdiction; 

“Fund” means Village Farms Income Fund, a limited purpose trust established under the laws of the Province of British 
Columbia by the Second Amended and Restated Declaration of Trust; 

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

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

“Ineligible Unitholders” has the meaning ascribed to it under “Management Information Circular — Information for United 
States Unitholders”; 

“Information Circular” means this information circular of the Fund dated November 10, 2009, together with all appendices 
hereto, distributed to Voting Unitholders in connection with the Meeting; 

“Interim Order” means the interim order of the Court dated November 6, 2009 under subsection 192(4) of the CBCA 
containing declarations and directions with respect to the Conversion and the Meeting and issued pursuant to the application 
of the Fund and ParentCo, 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; 

“Intermediary” has the meaning ascribed to it under “Management Information Circular — Advice to Beneficial Holders of 
Units”; 

“Limited Partnership Agreement” means the limited partnership agreement governing VF Canada LP among VF Canada 
GP, as general partner, and an initial, former limited partner, dated October 16, 2006, as amended or restated from time to 
time; 

“Meeting” means the special meeting of Unitholders to be held on December 9, 2009, and any adjournment(s) thereof, to 
consider and to vote on: (i) the Conversion Resolution; and (ii) the ParentCo Compensation Plan Resolution; 

“Meeting Materials” has the meaning ascribed to it under “Management Information Circular — Advice to Beneficial 
Holders of Units”; 

“Minister” means the Minister of Finance (Canada); 

“Non-Registered Holder” has the meaning ascribed to it under “Management Information Circular — Advice to Beneficial 
Holders of Units”; 

“Non-Resident” means: (i) a Person who for the purposes of the Tax Act is neither a resident nor deemed to be resident in 
Canada (including as a consequence of an applicable income tax treaty or convention); or (ii) a partnership that is not a 
“Canadian partnership” for the purposes of the Tax Act; 
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“Non-Resident Unitholder” has the meaning ascribed to it under “Certain Canadian Federal Income Tax Considerations — 
Unitholders Not Resident in Canada”; 

“Normal Growth Guidelines” has the meaning ascribed to it under “Background to and Reasons for the Conversion — 
Trust Conversion to a Corporation — The SIFT Rules”; 

“Notice of Appearance” has the meaning ascribed to it under “Conversion — Approvals — Court Approvals — Final 
Order”; 

“Notice of Application” means the Amended Notice of Application on behalf of the Fund and ParentCo to the Court for the 
Final Order, a copy of which is attached as Appendix “D” to this Information Circular; 

“Notice of Meeting” means the Notice of Special Meeting of Voting Unitholders which accompanies this Information 
Circular; 

“ParentCo” means Village Farms Canada Inc., a corporation existing under the CBCA and, prior to the completion of the 
Arrangement, a wholly-owned subsidiary of the Fund; 

“ParentCo Compensation Plan” means the share based compensation plan of ParentCo to be considered by Voting 
Unitholders at the Meeting, a copy of which is attached as Appendix “H” to this Information Circular; 

“Participating Preferred Shares” means the participating preferred shares of U.S. Holdings; 

“Person” means any individual, partnership, association, body corporate, trustee, executor, administrator, legal 
representative, government, regulatory authority or other entity; 

“Plan” or “Plan of Arrangement” means the Plan of Arrangement attached as Exhibit “A” to Appendix “C” to this 
Information Circular, as amended or supplemented from time to time in accordance with the terms thereof; 

“Record Date” means the close of business on November 9, 2009; 

“Resident” means a person who is not a Non-Resident; 

“Resident Unitholder” has the meaning ascribed to it under “Certain Canadian Federal Income Tax Considerations — 
Unitholders Resident in Canada”; 

“Richter” means RSM Richter Inc.; 

“Second Amended and Restated Declaration of Trust” means the declaration of trust dated November 10, 2003, as 
amended and restated on December 19, 2003 and as further amended and restated on October 18, 2006, pursuant to which the 
Fund was created, as the same may be amended or restated from time to time; 

“Securityholders’ Agreement” means the agreement entered into on October 18, 2006 between the Fund, VF Opco and the 
VF Owners; 

“Shares” means the common shares in the capital of ParentCo; 

“Shareholder” means a holder of Shares; 

“SIFT Conversion Rules” has the meaning ascribed to it under “Business of the Meeting and Summary Information — 
Certain Canadian Federal Income Tax Considerations — The Conversion”; 

“SIFT Rules” has the meaning ascribed to it under “Background to and Reasons for the Conversion — Trust Conversion to a 
Corporation — The SIFT Rules; 

“Special Shares” means the special voting shares in the capital of ParentCo; 
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“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; 

“Tax-Fairness Plan” has the meaning ascribed to it under “Background to and Reasons for the Conversion — Trust 
Conversion to a Corporation — The SIFT Rules”; 

“Tax Proposals” has the meaning ascribed to it under “Certain Canadian Federal Income Tax Considerations”; 

“Transaction” means the combination of the business carried on by VF Canada with the business carried on by APDI 
pursuant to an agreement dated August 23, 2006; 

“Trust Units” means, collectively, the Units and the Class A Unit; 

“TSX” means the Toronto Stock Exchange; 

“Unitholder” means holders of Units or the Class A Unit; 

“Units” means ordinary trust units of the Fund; 

“U.S. Holder” has the meaning ascribed to such term in the section entitled “United States Federal Income Tax 
Considerations” in the Management Information Circular; 

“U.S. Holdings” means VF U.S. Holdings Inc.; 

“VF Canada” means Village Farms Canada Inc. and it is also referred to herein as ParentCo, where appropriate; 

“VF Canada GP” means Village Farms Canada GP Inc.; 

“VF Canada LP” means Village Farms Canada Limited Partnership; 

“VF Opco” means VF Operations Canada Inc.; 

“VF Owners” means, collectively, Michael A. DeGiglio, Albert W. Vanzeyst and Kenneth S. Hollander and the respective 
three Nova Scotia unlimited liability companies that are wholly-owned by each of these individuals, and their permitted 
transferees, and “VF Owner” means any one of these individuals plus their respective wholly-owned Nova Scotia unlimited 
liability company; 

“VFOT” means Village Farms Operating Trust;  

“VFOT Declaration of Trust” means the declaration of trust made on October 18, 2006 pursuant to which VFOT was 
created, as the same may be amended or restated from time to time; 

“Voting Instruction Form” has the meaning ascribed to it under “Management Information Circular — Advice to Beneficial 
Holders of Units”; and  

“Voting Shares” means, collectively, the Shares and the Special Shares.  
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APPENDIX “A” 

CONVERSION RESOLUTION 

“BE IT RESOLVED THAT: 

1. the arrangement under Section 192 of the Canada Business Corporations Act (the “Conversion”) substantially as 
set forth in the Plan of Arrangement (the “Plan of Arrangement”) attached as Exhibit “A” to Appendix “C” to the 
Information Circular of Village Farms Income Fund (the “Fund”) dated November 10, 2009 (the “Information 
Circular”) and all transactions contemplated thereby, be and are hereby authorized and approved; 

2. the arrangement agreement (“Arrangement Agreement”) dated November 2, 2009 among the Fund, Village Farms 
Operating Trust, Village Farms Canada GP Inc., Village Farms Canada Limited Partnership, VF Operations Canada 
Inc., VF U.S. Holdings Inc. and Village Farms Canada Inc. (“ParentCo”), 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 Second Amended and Restated Declaration of Trust (as defined in the Plan of Arrangement) 
as necessary to facilitate the Conversion and also as provided in the Arrangement Agreement be and are hereby 
authorized and approved; 

4. notwithstanding that this resolution has been duly passed and/or has received the approval of the Ontario Superior 
Court of Justice, the board of trustees of the Fund may, without further notice to or approval of the holders of Trust 
Units, subject to the terms of the Conversion, 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 Conversion; and 

5. any trustee or officer of the Fund is hereby authorized, for and on behalf of the Fund, 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 trustee 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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and operations of, and an investment in, ParentCo will be subject to various risk factors set forth in the Information Circular 
and below. The following information is a summary only of certain risk factors which will be applicable to ParentCo in the 
event the Conversion becomes effective, and is qualified in its entirety by reference to, and must be read in conjunction with, 
the detailed information appearing in the Information Circular or in any other documents incorporated by reference therein. 

After the completion of the Conversion, in the following “Risk Factors” section, references to the Fund would be to ParentCo 
and its direct and indirect subsidiaries, as applicable, and references to Units would be to Shares. 

Risks Relating to the Business 

Product Pricing 

The greenhouse vegetable industry is highly competitive and sensitive to changes in the price of greenhouse tomatoes, bell 
peppers and cucumbers. The price of greenhouse produce is affected by many factors including supply and demand, 
negotiations between buyers and sellers, quality and general economic conditions, all of which could have a material adverse 
effect on the financial condition of the Fund. Demand for the Fund’s products is subject to fluctuations resulting from adverse 
changes in general economic conditions, evolving consumer preferences, nutritional and health related concerns and public 
reaction to food spoilage or food contamination issues. General supply of tomatoes, bell peppers and cucumbers is subject to 
fluctuations relating to weather, insects and plant disease. There can be no assurance that consumption will continue to 
increase or that present consumption levels will be maintained. If consumer demand for greenhouse produce stops growing or 
decreases, the Fund’s financial condition and results of operations may be materially adversely affected. 

Maintain Profitability 

The Fund’s ability to continue to generate comparable net earnings is based, in part, on its ability to maintain its low cost 
structure to sustain its EBITDA margins. These margins are dependent upon the Fund’s ability to continue to profitably sell 
produce and to be the supplier of choice to its customers. The failure to develop and successfully adapt new products at 
favourable margins or any increase in cost of goods or operating costs could have a material adverse effect on the financial 
condition, results of operations, and cash available for distributions of the Fund. A principal objective of the Fund is to 
pursue operational efficiencies. Profitability depends in significant measure on its ability to, among other things, successfully 
manage, identify and implement operational efficiencies. There can be no assurance that the Fund will be successful in 
managing its cost control and productivity improvement measures. 

Risks Inherent in the Agricultural Business 

The Fund involves the growing of greenhouse produce, an agricultural product. As such, the Fund is subject to the risks 
inherent in the agricultural business, such as weather, insects, plant diseases and similar agricultural risks. Although the Fund 
grows its products in climate controlled greenhouses, carefully monitors the growing conditions within its greenhouses with 
trained personnel and maintains insurance against such losses, there can be no assurance that natural elements will not have a 
material adverse effect on the production of its products. 

Natural Catastrophes 

The Fund’s operations may be adversely affected by severe weather including, wind, snow and rain that may result in its 
operations having reduced harvest yields due to lower light levels. Although the Fund anticipates and factors in certain 
periods of lower than optimal light levels, extended periods of severe or unusual light levels may adversely impact our 
financial results due to higher costs and missed sales opportunities arising from reduced production yields.  

The Fund’s business operations which are located on the British Columbia coast are located in an area that is geologically 
active and considered to be at risk from earthquakes. Climate change over time is predicted to lead to changes in the 
frequency of storm events as well as their severity. The Fund is unable to predict the impact of climate change on its 
business.  

While the Fund maintains insurance coverage to the extent deemed prudent, we cannot predict that all potential insurable 
risks have been foreseen or that adequate coverage is maintained against known risks. 
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Vulnerability to Rising Energy Costs 

The Fund’s greenhouse operations consume considerable energy for heat and carbon dioxide production, and are vulnerable 
to rising energy costs. Energy costs have shown volatility, which has and may continue to adversely impact the Fund’s cost 
structure. Should the cost of energy continue to rise, and should the Fund face difficulties in sustaining price increases or 
further increasing prices to offset the impact of increasing fuel costs, gross profit margins could be adversely impacted. 

Competition 

The greenhouse vegetable industry in North America is highly competitive. The Fund faces competition from numerous 
greenhouse operators throughout North America and, to a lesser extent, Europe. Some of the Fund’s competitors have strong 
economic resources and are well established as suppliers to the markets in which the Fund’s products are sold. Accordingly, 
such competitors may be better able to withstand volatility within the industry and throughout the economy as a whole while 
retaining significantly greater operating and financial flexibility than the Fund. There can be no assurance that the Fund will 
be able to compete successfully against its current or future competitors or that such competition will not have a material 
adverse effect on the Fund’s financial condition and results of operations and the amount of cash available for distribution to 
Unitholders. 

Labour 

The Fund’s operations are labour intensive, particularly during peak harvest months. In Canada, most of the Fund’s labour is 
supplied by contract labour suppliers on short-term contracts and workers hired through the Seasonal Agriculture Workers 
Program. There can be no assurance that the Fund will be able to source sufficient skilled labourers in the future. In the case 
of the facilities in Texas, most of the Fund’s labour is documented workers in Mexico who cross the U.S. border on a daily 
basis into Texas as well as workers hired under the H-2A visa program. There can be no assurance that the Fund would not 
be impacted by any decision relating to control of the U.S./Mexican border. Any shortage of such labour could restrict the 
ability of the Fund to operate its greenhouses and to distribute its product to its customers. 

Efforts by labour unions to organize the Fund’s employees could divert management attention away from regular day-to-day 
operations and increase the Fund’s operating expenses. Labour unions may make attempts to organize the Fund’s non-
unionized employees. Management is not aware of any activities relating to union organizations at any of its greenhouse 
facilities. Management cannot predict which, if any, groups of employees may seek union representation in the future or the 
outcome of any collective bargaining. If the Fund is unable to negotiate acceptable collective bargaining agreements, it may 
have to wait through “cooling off” periods, which are often followed by union initiated work stoppages, including strikes. 
Depending on the type and duration of any work stoppage, the Fund’s operating expenses could increase significantly, which 
could have a material adverse effect on its financial condition, results of operations and cash flows. 

Foreign Exchange Exposure 

During the fiscal year ended December 31, 2008, approximately 77% of the Fund’s sales were recorded in U.S. dollars. 
However, free cash flow available for distribution by the Fund and cash distributions paid per Unit are denominated in 
Canadian dollars. Any foreign currency hedge arrangements that the Fund has entered into may not protect it against any 
losses which may occur as a result of a fluctuation in the U.S./Canadian dollar exchange rate. In addition, competitive 
pressures may significantly constrain the ability of the Fund to implement price increases to offset any reduction in Canadian 
dollar derived revenues as a result of changes in foreign exchange rates. As a result, such fluctuations may have a material 
adverse impact on the Fund’s financial results and the amount of free cash flow available for distribution to Unitholders. 

Key Executives 

The Fund depends heavily on each member of its management team and the departure of a member of management could 
cause its operating results to suffer. The future success of the Fund will depend on, among other things, its ability to keep the 
services of these key executives and to hire other highly qualified employees at all levels. The Fund will compete with other 
potential employers for employees, and it may not be successful in hiring and retaining the services of executives and other 
employees that it requires. The loss of the services of, or the Fund’s inability to hire, executives or key employees could 
hinder its business operations and growth. 
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Risk of U.S. Taxation of Canadian Entity Under Employment Arrangements 

Under the Canada-U.S. Tax Convention, a Canadian resident will be subject to U.S. income taxation with respect to the 
business profits of such Canadian resident attributable to a “permanent establishment” of such Canadian resident located in 
the United States. A Canadian resident will be treated as maintaining a permanent establishment (“PE”) in the United States 
if, among other situations, an agent of the Canadian resident (other than an independent agent acting in the ordinary course of 
its business) has, and habitually exercises in the United States, authority to conclude contracts in the name of the Canadian 
resident.  

While the employment agreements between the VF Owners and VF Canada GP and VF Canada LP, respectively, have been 
structured in a manner to prevent VF Canada GP from maintaining a PE in the United States, the IRS or another U.S. taxing 
authority may take a contrary position. If the IRS or another U.S. taxing authority were to successfully challenge the 
employment structure, the income of VF Canada GP or VFOT would be subject to United States or state or local income tax 
to the extent such income was attributable to the U.S. PE. The consequence of such taxation would be a reduction in the cash 
available to VF Canada GP for distributions and ultimately a reduction in the distributable cash of the Fund available for 
distributions to Unitholders. 

Uninsured and Underinsured Losses 

ParentCo will obtain and maintain at all times insurance coverage in respect of potential liabilities relating to the Village 
Farms’ Group and the accidental loss of value of the assets of the Village Farms Group from risks, in those amounts, with 
those insurers, and on those terms as the board of directors of ParentCo considers appropriate, taking into account all relevant 
factors including the practices of owners of similar assets and operations. 

Management believes that the insurance coverage that will be maintained by ParentCo in the form of comprehensive property 
and casualty insurance will be with coverages and amounts at a prudent level to repair or replace any assets physically 
damaged or destroyed, including coverage for resultant business interruption losses or extra expenses sustained, and to cover 
in respect of claims for bodily injury or property damage arising out of assets or operations. However, not all risks are will be 
covered by insurance, and no assurance can be given that insurance will be consistently available or will be consistently 
available on an economically feasible basis or that the amounts of insurance will at all times be sufficient to cover each and 
every loss or claim that may occur involving the assets or operations of the Village Farms’ Group. In particular, damage 
caused by an accidental or natural disaster to any or all of the Village Farms’ Group’s key production facilities may result in 
significant replacement costs and loss of business that may not be fully recoverable under any insurance policy. 

Governmental Regulations 

The Fund’s operations are governed by a broad range of federal, state, provincial and local environmental, health and safety 
laws and regulations, permits, approvals, common law and other requirements that impose obligations relating to, among 
other things: worker health and safety; the release of substances into the natural environment; the production, processing, 
preparation, handling, storage, transportation, disposal, and management of substances (including liquid and solid, non-
hazardous and hazardous wastes and hazardous materials); and the prevention and remediation of environmental impacts 
such as the contamination of soil and water (including groundwater). Failure by the Fund to comply with applicable laws, 
rules, regulations and policies may subject the Fund to civil or regulatory proceedings, including fines, injunctions, 
administrative orders or seizures, which may have a material adverse effect on the Fund’s financial condition and results of 
operations. Also, as a result of the above requirements, the Fund’s operations and ownership, management and control of 
property carry an inherent risk of environmental liability (including potential civil actions, compliance or remediation orders, 
fines and other penalties), including with respect to the disposal of waste and the ownership, management, control or use of 
transport vehicles and real estate. Compliance with all such laws and future changes to them is material to the Fund. The 
Fund has incurred and will continue to incur significant capital and operating expenditures to comply with such laws. Future 
discovery of previously unknown environmental issues, including contamination of property underlying or in the vicinity of 
the Fund’s present or former properties or manufacturing facilities, could require the Fund to incur material unforeseen 
expenses. All of these risks and related potential expenses may have a material adverse effect on the Fund’s financial 
condition and results of operations. 

Risks Associated with Cross Border Trade 

The Fund’s Canadian and U.S. product is actively sold cross border. Markets in the United States and other countries may be 
affected from time to time by trade rulings and the imposition of customs, duties and other tariffs. There can be no assurance 
that the Fund’s financial condition and results of operations will not be materially adversely affected by trade rulings and the 
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imposition of customs duties or other tariffs in the future. Furthermore, there is no assurance that further trade actions will not 
be initiated by U.S. producers of greenhouse or field grown vegetables. Any prolonged disruption in the flow of the Fund’s 
product across the U.S.-Canada border could have an adverse effect on the Fund’s financial condition and results of 
operations. 

Growth 

The Fund may not be able to successfully manage its growth. The Fund’s growth strategy will place significant demands on 
its financial, operational and management resources. In order to continue its growth, it will need to add administrative, 
management and other personnel, and make additional investments in operations and systems. The Fund may not be able to 
locate and train qualified personnel, or do so on a timely basis, or expand its operations and systems to the extent, and in the 
time, required. 

Control of the Village Farms Group 

Pursuant to the Governance Arrangements, the holder of the Special Shares will have up to a 45% voting interest in ParentCo 
on all matters put before shareholders for a vote. The Post-Conversion Governance Arrangements that will be implemented 
following the completion of the Conversion are described in the Information Circular under the heading “Summary 
Information — Information Concerning ParentCo”. As a result of this 45% voting interest, the holder of the Special Shares 
may be able to influence the outcome of matters submitted for shareholder approval. The interests of the beneficial holders of 
the Special Shares and their affiliates may conflict with those of other ParentCo shareholders. 

Accounting Estimates 

The Fund will be required to make accounting estimates and judgments in the ordinary course of business. Such accounting 
estimates and judgments will affect the reported amounts of its assets and liabilities at the date of the financial statements and 
the reported amounts of its operating results during the periods presented. Additionally, the Fund will be required to interpret 
the accounting rules in existence as of the date of the financial statements when the accounting rules are not specific to a 
particular event or transaction. If the underlying estimates are ultimately proven to be incorrect, or if auditors or regulators 
subsequently interpret the Fund’s application of accounting rules differently, subsequent adjustments could have a material 
adverse effect on its operating results for the period or periods in which the change is identified. Additionally, subsequent 
adjustments could require the Fund to restate its financial statements. A restatement of the Fund’s financial statements could 
result in a material change in the price of the Units. 

Retail Consolidation 

The Fund’s top ten customers for the years ended December 31, 2008 and 2007 accounted for approximately 51% and 47%, 
respectively, of total revenues. As a result of continuing retail consolidation, the Fund’s U.S. retail customers grow larger and 
become more sophisticated enabling them to demand lower pricing and increased promotional programs. If the Fund is 
unable to use its scale, marketing expertise and market leadership position to respond to these trends, it may have a material 
adverse effect on its financial condition and results of operations. 

Product Liability 

As a producer of food products, the Fund is subject to potential product liabilities connected with its operations and the 
marketing and distribution of vegetable products, including liabilities and expenses associated with contaminated or unsafe 
product. There can be no assurance that the insurance against all such potential liabilities maintained by the Fund will be 
adequate in all cases. In addition, even if a product liability claim was not successful or was not fully pursued, the negative 
publicity surrounding any such assertion could harm the Fund’s reputation with its customers. The consequences of any of 
the foregoing events may have a material adverse effect on the Fund’s financial condition and results of operations. 

Technological Advances 

It is possible that more economical or efficient greenhouse production technology than what is currently used by the Fund 
will be developed, thereby potentially adversely affecting the Fund’s competitive position. 
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Transportation Disruptions 

Due to the perishable and premium nature of the Fund’s products, the Fund depends on fast and efficient road transportation 
to distribute its product. Any prolonged disruption of this transportation network could have an adverse effect on the Fund’s 
financial condition and results of operations. 

Dependence Upon Credit Facilities 

The Fund is subject to fluctuations in its working capital on a month-to-month basis. Consistent with its past practice, the 
Fund draws down on revolving credit facilities available under its Credit Facilities. There can be no assurance that the Fund 
will continue to have access to appropriate credit facilities on reasonable terms and conditions, if at all. An inability to draw 
down upon credit facilities could have a material adverse effect on the Fund’s business, financial condition and results of 
operations and the amount of cash available for distribution to Unitholders. 

Risks of Regulatory Change 

The Fund is subject to extensive laws and regulations with respect to the production, handling, distribution, packaging and 
labeling of its products. Such laws, rules, regulations and policies are administered by various federal, state, provincial, 
regional and local health agencies and other governmental authorities. Changes to any of these laws and regulations could 
have a significant impact on the Fund. There can be no assurance that the Fund will be able to cost effectively comply with 
future laws and regulations. Failure by the Fund to comply with applicable laws and regulations may subject the Fund to civil 
or regulatory proceedings, including fines, injunctions, recalls or seizures, which may have a material adverse effect on the 
Fund’s financial condition and results of operations. In addition, the Fund voluntarily submits to guidelines set by certain 
private industry associations. Failure to comply with such guidelines or to adopt more stringent guidelines set by such 
associations in the future may result in lower sales in certain retail markets and may adversely affect the Fund’s financial 
condition and results of operations and the amount of cash available for distribution to Unitholders. Among the regulations to 
which the Fund is subject are those administered by the BCVMC. The BCVMC grants each licensed producer that it 
regulates an annual quota to produce specified products in a given year. The BCVMC also has the authority to set the prices 
at which a regulated product may be bought or sold in British Columbia. There can be no assurance that the BCVMC will not 
alter its quota allocation policy or that the BCVMC will not introduce pricing restrictions in a manner that could adversely 
affect the Fund’s financial condition and results of operations and the amount of cash available for distribution to 
Unitholders. In October 2002, the British Columbia Minister of Agriculture, Foods & Fisheries announced that he intended to 
phase out regulatory schemes for all non-supply managed products like greenhouse products. There can be no assurance that 
a phase out or modification of the current regulatory schemes will not have an adverse effect on the Fund’s financial 
condition, results of operations and the amount of cash available for distribution to Unitholders 

Risk Factors Relating to ParentCo and the Conversion 

Conditions Precedent and Required Regulatory and Third Party Approvals 

The completion of the Conversion in the form contemplated by the Arrangement Agreement is subject to a number of 
conditions precedent, some of which are outside the control of the Fund and ParentCo, including, without limitation, receipt 
of Voting Unitholder approval at the Meeting, third party and regulatory approvals, approval of the TSX for the listing of the 
Shares to be issued pursuant to the Conversion 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. 

Failure to obtain the Final Order on terms acceptable to the Board of Trustees and the board of directors of ParentCo would 
likely result in the decision being made not to proceed with the Conversion. 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 Conversion 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 Conversion may not proceed at all. If the Conversion is not 
completed, the market price of the Units may be adversely affected. 

Dilution of Shareholders 

ParentCo will be authorized to issue an unlimited number of Shares, an unlimited number of Special Shares and an unlimited 
number of preferred shares issuable in series for that consideration and on those terms and conditions as shall be established 

E-12 



 

by the board of directors of ParentCo without the approval of any Shareholders. The Shareholders will have no pre-emptive 
rights in connection with such further issues. 

Risk Factors Relating to the Activities of ParentCo and the Ownership of Shares 

The following is a list of certain additional risk factors relating to the activities of ParentCo and the Village Farms Group and 
the ownership of Shares following the Effective Date: 

(i) the uncertainty of future dividend payments by ParentCo and the level thereof, as ParentCo’s dividend policy and 
the funds available for the payment of dividends from time to time will be dependent upon, among other things, 
operating cash flow generated by ParentCo’s subsidiaries, financial requirements for the Village Farms Group’s 
operations, growth opportunities and the satisfaction of solvency tests imposed by the CBCA for the declaration and 
payment of dividends; 

(ii) the level of ParentCo’s indebtedness from time to time could impair ParentCo’s ability to obtain additional financing 
on a timely basis to take advantage of business opportunities that may arise; 

(iii) ParentCo may make future acquisitions or enter into financings or other transactions involving the issuance of 
securities of ParentCo which may be dilutive; and 

(iv) the inability of ParentCo to manage growth effectively could have a material adverse impact on its business, 
operations and prospects. 

Risks Related to the Village Farms Group’s Business Plan 

There can be no assurance that the proposed business plan for the Village Farms Group can be successfully implemented, or 
that it will not be adversely affected by changes in demand for the companies’ products or economic conditions generally. 
The Village Farms Group’s strategy is based on the following key assumptions: (i) over the long-term, hydroponic produce 
will increase its market share within both the retail and food service industries as compared to field-grown produce due to the 
Village Farms Group’s technological improvements which decrease its growing costs; (ii) the Village Farms Group’s ability 
to provide enhanced food safety over field-grown produce, which is a primary concern of retailers and food service 
companies; (iii) the Village Farms Group’s long term environmental sustainability; and (iv) the Village Farms Group’s 
successful record of acquiring and integrating additional greenhouse operations. Should any of these assumptions prove 
inaccurate in any material respect, the execution of the business plan may be negatively impacted, which may have 
significant adverse effect on the business, financial conditions of results of operations. 

LEGAL PROCEEDINGS 

Other than the proceedings relating to the approval of the Conversion, there are no legal proceedings to which ParentCo of 
the Village Farms Group is a party or in respect of which any of their assets are the subject matter, which is material to 
ParentCo or the Village Farms Group and ParentCo is not aware of any such proceedings that are contemplated. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than has already been disclosed in the Information Circular, there are no material interests, direct or indirect, of any 
informed person of ParentCo, any proposed director of ParentCo or any associate or affiliate of any informed person or 
proposed director, in any transaction that would materially affect ParentCo or any of its subsidiaries. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

Auditors 

The auditors of ParentCo are PricewaterhouseCoopers LLP, Chartered Accountants, Vancouver, British Columbia. 

Transfer Agent and Registrar 

The transfer agent and registrar for the Shares will be Computershare Investor Services Inc. at its principal offices in 
Vancouver, British Columbia or Toronto, Ontario. 
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MATERIAL CONTRACTS 

The only contract entered into by ParentCo that materially affects ParentCo, since incorporation or to which ParentCo will 
become a party on or prior to the Effective Date, that can reasonably be regarded as material to a proposed investor in the 
Shares, other than contracts entered into in the ordinary course of business, is the Arrangement Agreement. A copy of the 
Arrangement Agreement is attached as Appendix “C” to this Information Circular. 

For a description of material contracts of the Fund, see the section entitled “Material Contracts” in the Annual Information 
Form. 

FINANCIAL INFORMATION 

In the event the Conversion is completed, ParentCo will initially own all of the Units of the Fund. The Fund and VFOT will 
be dissolved, and ParentCo will consolidate the results of the Village Farms Group in its financial statements going forward. 
In addition, the business of the Village Farms Group will continue to be carried on as before the Effective Date. ParentCo’s 
financial position after the Conversion is completed will be substantially the same as those outlined in the consolidated 
financial statements of the Fund for the year ended December 31, 2008 and the nine months ended September 30, 2009. 

Readers are encouraged to review the Fund’s consolidated financial statements for the year ended December 31, 2008 and the 
nine months ended September 30, 2009, which have been filed on SEDAR at www.sedar.com and which are incorporated by 
reference in the Information Circular. 
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 APPENDIX “F” 

CONVERSION FAIRNESS OPINION 

 

…/2RSM Richter Inc. est un cabinet indépendant membre de RSM
International, association de cabinets indépendants d’expertise
comptable et de services conseils.

RSM Richter Inc. is an independent member firm of
RSM International, an affiliation of independent accounting and
consulting firms.

November 2, 2009

The Board of Trustees
Village Farms Income Fund
4700-80th Street
Delta BC V4K 3N3

To the Board of Trustees:

RSM Richter Inc. (“RSM Richter”) understands that Village Farms Income Fund (“Village Farms” or the “Fund”)
proposes to convert from the current income fund structure to a corporate structure under Village Farms Canada Inc.
(“ParentCo”) by way of a plan of arrangement under Section 192 of the Canada Business Corporations Act
(“Proposed Conversion”). Pursuant to the Proposed Conversion, holders of ordinary trust units of the Fund will
receive, for each unit of the Fund held, one common share of ParentCo on the conversion. The holder of the Class A
Unit of the Fund is expected to receive 25,267,000 special shares of ParentCo. The specific terms and conditions of
the Proposed Conversion are described in the information circular (the “Circular”), prepared by the Fund, which will
be mailed to the unitholders in connection with the special meeting of unitholders called to approve the Proposed
Conversion.

The Board of Trustees retained RSM Richter to provide an opinion (the “Fairness Opinion”) as to the fairness, from a
financial point of view, of the Proposed Conversion.

RSM RICHTER’S ENGAGMENT

RSM Richter was formally engaged by the Fund on October 12, 2009 (the “Engagement Agreement”). The terms of
the Engagement Agreement provide that RSM Richter is to be paid a fixed fee. In addition, RSM Richter is to be
indemnified by the Fund in respect of certain liabilities which may be incurred by RSM Richter in connection with the
provision of its services. No part of RSM Richter’s fee is contingent upon the conclusions reached in this Fairness
Opinion or on the successful completion of the Proposed Conversion.

RSM Richter has not been engaged to prepare, and has not prepared, a formal valuation of the Fund or any of its
securities or assets and the Fairness Opinion should not be construed as such.

INDEPENDENCE OF RSM RICHTER

RSM Richter confirms that to the best of our knowledge we are independent in providing our services. None of RSM
Richter or its associates or affiliates, hold units of the Fund. RSM Richter is not an advisor to any person or company
other than the Board of Trustees with respect to the Proposed Conversion. Other than pursuant to the Engagement
Agreement, RSM Richter has not previously provided any financial advisory services to the Fund in the past 24
months. However, in the future, RSM Richter may provide financial advisory services to the Fund from time to time.

RSM Richter Inc.
2, Place Alexis Nihon, bureau 1820
Montréal (Québec) H3Z 3C2
Téléphone / Telephone : 514.934.3497
Télécopieur / Facsimile : 514.934.3504
www.rsmrichter.com
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CREDENTIALS OF RSM RICHTER

RSM Richter Chamberland LLP is one of the largest independent accounting, business advisory and consulting firms
in Canada, and through its affiliated company, RSM Richter, provides a wide range of advisory services, including
mergers and acquisitions, divestitures, valuations, due diligence and equity and debt financing. Our firm has
prepared fairness opinions and valuations and has participated in a significant number of transactions involving
public and private companies throughout Canada. Accordingly, RSM Richter has extensive experience in assessing
the financial impact of transactions on the various stakeholders.

The conclusions noted herein represent the opinion of RSM Richter and its form and content have been approved by
senior professionals of RSM Richter specializing in valuations, fairness opinions, acquisitions, divestitures and other
corporate finance matters.

SCOPE OF REVIEW

In connection with the preparation of this Fairness Opinion, RSM Richter has reviewed and relied upon as
appropriate information and data contained in the following documents:

� Draft Circular, dated October 30, 2009;

� Public filings and internal information including annual information forms, annual reports, audited financial
statements, interim financial statements and other financial and operating data concerning the Fund;

� Management-prepared financial projections for the year ending December 31, 2010;

� Reported prices and trading activities for the units of the Fund;

� Federal and Provincial income tax returns for the Fund, Village Farms Operating Trust, Village Farms Canada
Inc. and Village Farms Canada GP Inc. as well as T5013 Partnership Information Return for Village Farms
Canada Limited Partnership for the year ending December 31, 2008; and

� Tax analysis prepared by the Fund’s tax advisors concerning the structure of the Fund, the Proposed
Conversion and their respective income tax implications as provided by management.

In addition to the information detailed above, we have:

� Had discussions with senior management and the Board of Trustees pertaining to the Proposed Conversion,
the nature and history of the business, its current operations and financial position as well as its future outlook,
given the current and expected industry conditions;

� Had discussions with the Fund’s legal and tax advisors regarding the Proposed Conversion;

� Analyzed information with respect to other recent transactions of comparable nature; and

� Reviewed other financial, securities market and industry information and carried out such other analyses that
RSM Richter considered necessary and appropriate in the circumstances.

We confirm that we have been granted full and unrestricted access by the Fund to its management group and
external counsel, and were, to our knowledge, provided with all material information.
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ASSUMPTIONS, RESTRICTIONS AND LIMITATIONS

In arriving at our Fairness Opinion, we made the following assumptions:

� The information provided by management and other information obtained from public sources is accurate and
complete in all material respects. In accordance with the terms of our Engagement Agreement, we have not
independently verified the completeness, accuracy or fair presentation of such information;

� Since the dates on which documents and information were provided to RSM Richter, there has been no
material change to the business, operations or future outlook of Village Farms;

� Since the dates on which documents and information were provided to RSM Richter, the Fund has not signed
or cancelled any material agreements and has not entered into any material negotiations;

� There are no independent appraisals relating to the Fund, which were prepared as of a date within twenty-four
(24) months preceding the issuance of the Fairness Opinion;

� Other than the Transaction, there have been no offers received by the Fund from any third party, and no
serious negotiations have been engaged in by Village Farms with any third party, in respect of any transaction
involving the Fund, its units, or any of its material assets within twenty-four (24) months preceding the
issuance of the Fairness Opinion.

Should any of the above assumptions not be accurate or any of the information provided to us not be factual or
correct, our opinion could be significantly different.

The Fairness Opinion was prepared solely for the benefit of the Board of Trustees of Village Farms for its use in
considering the Proposed Conversion, and may not be relied upon by any other person without our express and prior
written consent. Subject to the terms of our Engagement Agreement, RSM Richter consents to the publication of the
Fairness Opinion in its entirety and a summary thereof (in a form acceptable to RSM Richter) in the Circular and to
the filings thereof, as necessary, by the Fund with the securities commissions or similar regulatory authorities in
Canada.

The Fairness Opinion is not to be reproduced or used in whole or in part for any purpose other than that outlined
above, without our prior written consent in each specific instance. We do not assume any responsibility or liability for
losses occasioned to the Fund, the Trustees and security holders thereof, or to any other parties as a result of the
circulation, publication, reproduction or use of the Fairness Opinion contrary to the provisions of this paragraph.

Nothing contained in the Fairness Opinion is to be construed as a legal interpretation of, or opinion on, any contract,
document, legal or otherwise, income tax laws, or on any statute or regulation; nor is the Fairness Opinion to be
interpreted as a recommendation to invest or divest.

We are not commenting on, nor are we in a position to comment on, the likely trading price or marketability of the
Fund’s ordinary trust units on the public markets.

We reserve the right (but will be under no obligation) to revise the Fairness Opinion in light of any facts, trends or
changing conditions, which become known to us subsequent to the date hereof.

We do not assume any responsibility hereafter to update or revise the Fairness Opinion if and to the extent such
conditions may change subsequent to the date hereof. The Fairness Opinion was rendered on the basis of market,
economic, financial and other conditions as they existed and can be evaluated as of the date hereof.
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APPROACH TO FAIRNESS

We based our opinion on methods and techniques that we considered appropriate in the circumstances and
considered a number of factors in our review of the Proposed Conversion. The preparation of a fairness opinion is a
complex process and it is not necessarily susceptible to partial analysis or a summary description. Accordingly, our
analyses must be considered as a whole and the selection of portions of our analyses or the factors considered by us
without considering all factors and analyses together, could create a misleading view of the approaches underlying
this Fairness Opinion. In arriving at this Fairness Opinion, we have considered the following:

� The Proposed Conversion will not result in material changes to the operations, senior management team or
board members;

� The Proposed Conversion has no substantive changes to the capital structure. The debt remains unchanged.
Changes to the characteristics of the Participating Preferred Shares will not adversely impact the unitholders;

� Having regard to the Fund’s current distribution policy, the possible income tax implications on the Fund are
favourable under the Proposed Conversion in comparison to the existing structure; and

� As a result of foreign ownership limitations, the Fund’s status under the current structure hinders its ability to
use its units as consideration in potential acquisitions of United States based competitors and its ability to
raise equity in the United States through the issuance of additional units. The Proposed Conversion will
alleviate these potential difficulties.

CONCLUSION

Based on our scope of review and subject to the assumptions restrictions and limitations contained in this letter, RSM
Richter is of the opinion that the Proposed Conversion is fair from a financial point of view to the unitholders of Village
Farms.

Yours very truly,

RSM Richter Inc.
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APPENDIX “G” 

PARENTCO COMPENSATION PLAN RESOLUTION 

Capitalized terms herein have the meanings ascribed thereto in management information circular of Village Farms Income 
Fund (the “Fund”) dated November 10, 2009 (“Information Circular”). 

“BE IT RESOLVED THAT: 

1. the ParentCo Compensation Plan in the form attached as Appendix “H” to the Information Circular be and is hereby 
approved; 

2. the form of the ParentCo Compensation Plan may be amended in order to satisfy the requirements or requests of any 
regulatory authorities without requiring further approval of the Voting Unitholders; and 

3. any one of the directors or officers of ParentCo is hereby authorized to take all such actions and execute and deliver 
all such documents as are necessary or desirable for the implementation of this resolution.” 
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APPENDIX “H” 

PARENTCO SHARE-BASED COMPENSATION PLAN 

ARTICLE 1 
PURPOSE 

1.1 Purpose.  The purpose of this share-based compensation plan of the Corporation is to advance the interests of the 
Corporation and its Affiliates by encouraging Eligible Persons to increase their proprietary interest in the Corporation and to 
remain associated with the Corporation, rewarding significant performance achievements and providing Eligible Persons with 
additional incentive in their efforts on behalf of the Corporation and its Affiliates. 

1.2 Effective Date.  The Plan shall become effective on December 31, 2009. 

ARTICLE 2 
DEFINED TERMS 

2.1 Definitions.  The following terms used herein shall have the following meanings: 

(a) “Affiliate” means an entity which is an “affiliate” of the Corporation for the purposes of National 
Instrument 45-106 Prospectus and Registration Exemptions as amended or replaced from time to time; 

(b) “Award” means an Option, Stock Appreciation Right, Restricted Share Unit, Deferred Share Unit, 
Restricted Stock or other Share-Based Award granted pursuant to the Plan; 

(c) “Award Shares” has the meaning set out in Section 6.1; 

(d) “Black-Out Period” means a time when, pursuant to any policies of the Corporation, any securities of the 
Corporation may not be traded by certain persons as designated by the Corporation, including any holder of 
an Award; 

(e) “Board” means the board of directors of the Corporation or, if established and duly authorized to act in 
respect of the Plan, a committee of the board of directors of the Corporation; 

(f) “Business Day” means any day, other than a Saturday or a Sunday, on which the Exchange is open for 
trading; 

(g) “Code” means the U.S. Internal Revenue Code of 1986, as amended or replaced from time to time; 

(h) “Consultant” means an individual or Consultant Company, other than a Director, Officer, Employee or 
Management Company Employee that: 

(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other 
services to the Corporation or an Affiliate, other than services provided in relation to a distribution 
of securities; 

(ii) provides the services under a written contract with the Corporation or an Affiliate; and 

(iii) spends or will spend a significant amount of time on the affairs and business of the Corporation or 
an Affiliate; 

(i) “Consultant Company” means for an individual consultant, a company or partnership of which the 
individual is an employee, shareholder or partner; 

(j) “Corporation” means Village Farms Canada Inc., a corporation incorporated under the laws of Canada, 
and any successor corporation; 

(k) “Deferred Share Units” has the meaning set out in Section 10.1; 
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(l) “Director” means a member of the board of directors of the Corporation or of any of its Affiliates; 

(m) “Eligible Person” means any Director, Officer, Employee or Consultant of the Corporation or any Affiliate 
determined by the Board as eligible for participation in the Plan; 

(n) “Employee” means an individual who is considered an employee of the Corporation or its Affiliates for the 
purposes of applicable income tax legislation; 

(o) “Exchange” means the TSX or, if the Shares are not then issued and posted for trading on the TSX, on 
such stock exchange in Canada on which such Shares are listed and posted for trading as may be selected 
for such purpose by the Board; 

(p) “Fixed Term” means the period of time during which the Options must be exercised pursuant to the terms 
of the Plan; 

(q) “Insider” has the meaning given under applicable securities legislation, as amended or replaced from time 
to time, and also includes associates and affiliates of such an insider; 

(r) “Management Company Employee” means an individual employed by a person providing management 
services to the Corporation, who is required for the ongoing successful operation of the business enterprise 
of the Corporation; 

(s) “Market Price” means the closing price of the Shares on the Exchange on the date immediately preceding 
the applicable date rounded up to the nearest cent. In the event that such Shares are not then listed and 
posted for trading on any Exchange, the Market Price in respect thereof shall be the fair market value of 
such Shares as determined by the reasonable application by the Board of a reasonable valuation method in 
compliance with Section 409A of the Code and that is acceptable to the Canada Revenue Agency; 

(t) “Offer” has the meaning set out in Section 6.1; 

(u) “Officer” means a senior officer of the Corporation or its Affiliates; 

(v) “Other Awards” has the meaning set out in Section 12.1; 

(w) “Option” means an option granted to purchase Shares for the Option Price under the terms of the Plan; 

(x) “Option Price” means the price per share at which Shares may be purchased under the Option and based 
on which the SAR Amount is determined, as the same may be adjusted from time to time in accordance 
with Article 6 hereof; 

(y) “Participant” means an Eligible Person who holds an Award under the terms of the Plan; 

(z) “Plan” means this share-based compensation plan; 

(aa) “Restricted Share Units” has the meaning set out in Section 9.1; 

(bb) “Restricted Stock” has the meaning set out in Section 11.1; 

(cc) “SAR Amount” has the meaning set out in Section 8.2; 

(dd) “Separation from Service” means with respect to a US Participant a “separation from service” with the 
Company within the meaning of, and that satisfies the requirements of, Section 409A of the Code, 
including Treasury Regulation §1.409A-1(h); provided that it shall only include a circumstance where the 
employee dies, retires or otherwise has a termination of employment; 

(ee) “Shares” mean the common shares of the Corporation as currently constituted or, in the event of an 
adjustment as contemplated by Article 6, such other shares or securities to which a Participant may be 
entitled or on which the value of an Award may be based, as a result of such adjustment; 
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(ff) “Specified Employee” has the meaning set forth in Section 409A(a)(2)(B) of the Code; 

(gg) “Stock Appreciation Rights” has the meaning set out in Section 8.1; 

(hh) “Termination Date’ means the date a Participant ceases to be an Eligible Person and does not include any 
period of statutory, contractual or reasonable notice or any period of salary continuance or deemed 
employment; 

(ii) “Treasury Regulations” means the United States Treasury Regulations promulgated under the Code; 

(jj) “TSX” means the Toronto Stock Exchange; and 

(kk) “U.S. Participant” means any Eligible Person that is subject to tax under the laws of the United States. 

ARTICLE 3 
ADMINISTRATION OF PLAN 

3.1 General.  This Plan shall be administered by the Board which shall have the power, subject to the specific 
provisions of the Plan: 

(a) to establish policies and to adopt rules and regulations for carrying out the purposes, provisions and 
administration of the Plan; 

(b) to interpret and construe the Plan and to determine all questions arising out of the Plan and any Award 
granted pursuant to the Plan, where every such interpretation, construction or determination made by the 
Board shall be final, binding and conclusive for all purposes; 

(c) to determine the Eligible Persons to whom Awards are granted and to grant Awards; 

(d) to determine the number of Awards; 

(e) to determine the Option Prices provided that the Option Price shall not be less than the Market Price; 

(f) to determine the time or times when Awards will be granted and exercisable or redeemable; 

(g) to determine if the Shares that are subject to an Award will be subject to any restrictions upon the exercise 
or redemption of such Award; and 

(h) to prescribe the form of the instruments relating to the grant, exercise, redemption and other terms of 
Awards. 

The power described in this Section 3.1 shall be exercised in accordance with applicable securities laws and 
rules and policies of the Exchange. 

3.2 Award Agreement.  Each Participant shall execute an award agreement in the form determined by the Board from 
time to time. In the event of any inconsistency between the terms of any award agreement and this Plan, the terms of this Plan 
shall govern. 

3.3 Section 409A.  This Plan is intended to comply with the applicable requirements of Section 409A of the Code and 
shall be administered in accordance with Section 409A of the Code. All Awards under the Plan shall be structured in a 
manner consistent with the requirements of Section 409A of the Code to the extent subject thereto and payments with respect 
thereto shall only be made in a manner and upon an event permitted under Section 409A.  To the extent required under 
Section 409A, payments to a U.S. Participant who is a Specified Employee upon his or her Separation from Service shall be 
postponed and subject to a 6 month delay and shall be paid on the first business day of the seventh month following 
Separation from Service, or if such U.S. Participant dies during the postponement period prior to the payment of postponed 
amount, the amounts withheld on account of Section 409A of the Code shall be paid to the personal representative of such 
U.S. Participant’s estate within 60 days after the date of such U.S. Participant’s death.  Except where otherwise expressly 
provided, to the extent that any provision of the Plan would cause a conflict with the requirements of Section 409A of the 
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Code, or would cause the administration of the Plan to fail to satisfy the requirements of Section 409A of the Code, such 
provision shall be deemed null and void to the extent permitted by applicable law. 

ARTICLE 4 
SHARES SUBJECT TO THE PLAN 

4.1 10% Rolling Plan.  Subject to adjustment as provided in Article 6, the Shares to be offered under the Plan shall 
consist of the Corporation’s authorized but unissued Shares. The aggregate number of Shares to be delivered upon the 
exercise or redemption of all Awards granted under the Plan shall not exceed the greater of ten percent (10%) of the issued 
and outstanding Shares at the time of granting of Awards (on a non-diluted basis) or such other number or percentage as may 
be approved by the Exchange and the shareholders of the Corporation from time to time. 

4.2 Awards to Insiders.  Under no circumstances shall this Plan, together with all other security-based compensation 
arrangements of the Corporation, result, at any time, in: 

(a) the number of Shares issuable to Insiders exceeding ten percent (10%) of the issued and outstanding Shares 
(on a non-diluted basis); or 

(b) the issuance to Insiders, within a one-year period, of a number of Shares exceeding ten percent (10%) of 
the issued and outstanding Shares (on a non-diluted basis). 

4.3 Exercise or Redemption of Awards.  Any exercise of Options or redemption of Awards will make new grants 
available under the Plan effectively resulting in a re-loading of the number of Shares available to grant under the Plan. 

4.4 Awards That Expire or Terminate.  If any Award granted hereunder shall expire or terminate for any reason 
without having been exercised or redeemed in full, the Shares underlying the Award shall again be available for the purpose 
of the Plan. 

4.5 Restrictions on Exercise or Redemption.  Notwithstanding any of the provisions contained in the Plan or any 
Award, the Corporation’s obligation to issue Shares to a Participant pursuant to the exercise or redemption of an Award shall 
be subject to: 

(a) completion of such registration or other qualification of such Shares or obtaining approval of the Exchange 
or such regulatory authority as the Corporation shall determine to be necessary or advisable in connection 
with the authorization, issuance or sale thereof; 

(b) the admission of such Shares to listing on the Exchange; and 

(c) the receipt from the Participant of such representations, agreements and undertakings, including as to future 
dealings in such Shares as the Corporation or its counsel determines to be necessary or advisable in order to 
safeguard against the violation of the securities laws of any jurisdiction. 

In this connection, the Corporation shall, to the extent necessary, take all reasonable steps to obtain such approvals, 
registrations and qualifications as may be necessary for the issuance of such Shares in compliance with applicable securities 
laws and for the listing of such Shares on the Exchange. If any Shares cannot be issued to any Participant for any reason 
including, without limitation, the failure to obtain necessary shareholder, regulatory or stock exchange approval, then the 
obligation of the Corporation to issue such Shares shall terminate and any amounts paid by the Participant to the Corporation 
to exercise or redeem an Award shall be returned to the Participant. 

4.6 Non-Assignable.  An Award is personal to the Participant and is non-assignable and non-transferable. Where an 
Award is granted to a company wholly-owned by a Participant, such company must agree, at the time of the grant, not to 
effect or permit any transfer of ownership of the Award or shares of such company, nor issue any additional shares to any 
individual or entity for so long as the Award remain outstanding to the credit of that company, except with the prior written 
consent of the Corporation and any required consent of the Exchange and any other applicable regulatory authority. 
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ARTICLE 5 
ELIGIBILITY AND CEASING TO BE AN ELIGIBLE PERSON 

5.1 Eligible Persons.  Awards may only be granted to Eligible Persons. 

5.2 Compliance with Laws.  Notwithstanding any provision contained in this Plan, no Participant may exercise or 
redeem any Award granted under this Plan and no Shares may be issued upon exercise or redemption of an Award unless 
such exercise or redemption and issuance are in compliance with all applicable securities laws or other legislation of the 
jurisdiction of residence of such person. Unless the potential Participant is a resident of Canada, the Corporation may require, 
as a condition of the grant of an Award, that the potential Participant provide a written acknowledgement that the grant of the 
Award does not violate any such laws. 

5.3 Termination Date.  Subject to Section 5.4, Section 5.5 and any express resolution passed by the Board, all Awards, 
and all rights to acquire Shares pursuant thereto, granted to an Eligible Person shall expire and terminate immediately upon 
the Participant’s Termination Date. 

5.4 Circumstances When Options and Stock Appreciation Rights are Exercisable. If, before the expiry of an 
Option or Stock Appreciation Right in accordance with the terms thereof, a Participant ceases to be an Eligible Person for 
any reason whatsoever, other than termination by the Corporation for cause (in which case all unexercised Options and Stock 
Appreciation Rights (vested or unvested) shall cease immediately), such Options and Stock Appreciation Rights may, subject 
to: 

(i) the terms set out in the award agreement; 

(ii) any determination made by the Board to accelerate the vesting of or to extend the expiry of an 
Option or Stock Appreciation Right; and 

(iii) any other terms of the Plan 

be exercised: 

(a) if the Participant is deceased, by the heirs of the Participant or by legal personal representative(s) of the 
estate of the Participant at any time within six (6) months following the death of the Participant; or 

(b) by the Participant at any time within ninety (90) days following the Termination Date. 

But, in any case, the exercise of the Option or Share Appreciation Right must be: (i) prior to the expiry of the Fixed Term of 
the Option or the expiry of the Stock Appreciation Right with the terms thereof, and (ii) only to the extent that the Option or 
Share Appreciation Right was vested and the Participant was otherwise entitled to exercise the Option or Share Appreciation 
Right at the Termination Date. 

5.5 Another Listed Category.  Awards shall not be affected in the event the Participant ceases to fall within a listed 
category contained in the definition of an “Eligible Person” hereunder where such Participant falls within another listed 
category of such definition. 

ARTICLE 6 
CERTAIN ADJUSTMENTS 

6.1 Offer for Shares.  If a bona fide offer (“Offer”) for Shares is made to the Participant or to shareholders generally or 
to a class of shareholders which includes the Participant, which Offer, if accepted in whole or in part, would result in the 
offeror exercising control over the Corporation within the meaning of subsection 1(3) of the Securities Act (Ontario) (as 
amended from time to time), then the Board may, in its discretion, notify each Participant of the Offer, with full particulars 
thereof, whereupon, the Board may in its discretion, provide that notwithstanding the terms of the Award, such Award (other 
than a Deferred Share Unit) may be exercised in whole or in part by the Participant so as to permit the Participant to tender 
the Shares received upon such exercise (the “Award Shares”) pursuant to the Offer. 

6.2 Changes in Shares.  In the event of any stock dividend, stock split, combination or exchange of shares, merger, 
amalgamation, acquisition, divestiture, consolidation, spin-off or other distribution (other than normal cash dividends) of the 
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Corporation’s assets to shareholders, or any other change in the capital of the Corporation affecting Shares, the Board will 
make such proportionate adjustments, if any, as the Board in its discretion may deem appropriate, in compliance with Section 
409A of the Code, to reflect such change, with respect to (i) the number or kind of shares or other securities reserved for 
issuance pursuant to this Plan; (ii) the number or kind of shares or other securities subject to unexercised or unredeemed 
Awards previously granted; and (iii) the Option Price, if applicable, of Awards. 

6.3 No Fractional Shares.  The Corporation will not issue fractional Shares in satisfaction of any of its obligations 
hereunder. 

6.4 Accelerated Exercise or Redemption of Awards.  Notwithstanding any other provisions of the Plan, the Board 
may at any time give written notice to all Participants advising that their respective Awards (other a than Deferred Share 
Unit) are all immediately exercisable or redeemable and may be exercised or redeemed only within 30 days of such written 
notice or such other period as determined by the Board and not thereafter and that all rights of the Participants under any 
Awards (other than a Deferred Share Unit) not exercised or redeemed within such period will terminate all the expiration of 
such period; provided that with respect to any U.S. Participant, the acceleration of the time or schedule of any payment of 
compensation under the Plan that is subject to Section 409A of the Code is prohibited, except as provided in the Treasury 
Regulations and administrative guidance promulgated under Section 409A of the Code. 

ARTICLE 7 
OPTIONS 

7.1 Grant of Options.  The Board may grant Options to Eligible Persons. 

7.2 Option Exercise Term.  Options shall be for a Fixed Term and exercisable from time to time as determined in the 
discretion of the Board at the time of grant, provided that, subject to Section 7.3, no Option shall have a term exceeding ten 
(10) years (or such shorter period as is permitted by the Exchange from time to time). 

7.3 Black-Out Period.  Except where not permitted by the Exchange, where an Option would expire during a Black-
Out Period or within ten (10) Business Days following the end of a Black-Out Period, the term of such Option shall be 
extended to the date which is ten (10) Business Days following the end of such Black-Out Period. 

7.4 Terms of Options.  Subject to this Article, the number of Shares subject to each Option, the Option Price, the 
expiration date of each Option, the extent to which each Option is exercisable from time to time during the term of the Option 
and other terms and conditions relating to each such Option shall be determined by the Board; provided, however, if no 
specific determination is made by the Board with respect to any of the following matters, each Option shall, subject to any 
other specific provisions of the Plan, contain the following terms and conditions: 

(a) the Fixed Term shall be ten (10) years from the date the Option is granted to the Participant; and 

(b) the Option shall vest in installments, with � of such Option exercisable in whole or in part on or after the 
first anniversary following the grant of the Option, and a further � vesting and becoming exercisable on 
each of the second and third anniversaries following the grant of the Option. 

7.5 Restrictions on Option Price.  The Option Price shall in no circumstances be lower than the greatest of: (i) the 
price permitted by the Exchange; (ii) the price permitted by any other regulatory body having jurisdiction; or (iii) the Market 
Price. 

7.6 Exercise of Options.  Subject to the provisions of the Plan and award agreement, an Option may be exercised from 
time to time by delivery to the Corporation at its principal office of a written notice of exercise addressed to the Secretary or 
the Chief Financial Officer of the Corporation in a form approved by the Board from time to time and accompanied by 
payment in full of the Option Price for the Shares to be purchased.  Upon receipt of payment in full and subject to the terms 
of this Plan, the number of Shares in respect of which the Option is exercised will be duly issued to the Participant as fully 
paid and non-assessable.  Upon the exercise of any Option with a related Stock Appreciation Right, the corresponding portion 
of the related Stock Appreciation Right shall be surrendered to the Corporation and cancelled. 
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ARTICLE 8 
STOCK APPRECIATION RIGHTS 

8.1 Grants of Share Appreciation Rights.  The Board may grant rights (“Stock Appreciation Rights”) to Eligible 
Persons either on a stand alone basis or in relation to any Option.  Where a Stock Appreciation Right is granted in relation to 
an Option, it shall be a right in respect of the same number of Shares and shall have the same Option Price as the Option.  
Where a Stock Appreciation Right is granted on a stand alone basis, the Board shall designate the number of Shares in 
respect of which the Stock Appreciation Right is granted and shall designate the Option Price, which shall be not less than the 
Market Price on the date of grant. 

8.2 Stock Appreciation Rights.  A Stock Appreciation Right is the right to the excess, if any, of: 

(a) the Market Price of a Share on the date such Stock Appreciation Right is exercised over 

(b) the Option Price less any amount required to be withheld by applicable law, 

multiplied by the number of Shares in respect of which the Stock Appreciation Right is being exercised (the “SAR 
Amount”). 

8.3 Terms of Stock Appreciation Rights Granted in Connection with an Option.  Stock Appreciation Rights granted 
in relation to an Option shall be exercisable only at the same time, by the same persons and to the same extent, that the 
related Option is exercisable.  Upon exercise of any Stock Appreciation Right related to an Option, the corresponding portion 
of the related Option shall be surrendered to the Corporation and cancelled.  In the sole discretion of the Corporation, the 
Corporation may elect to satisfy the exercise of a Stock Appreciation Right by issuing to the Participant Shares which have a 
Market Price as at the date of exercise of the Stock Appreciation Right, equal to the SAR Amount. 

8.4 Terms of Stock Appreciation Rights Granted on a Stand Alone Basis.  Stock Appreciation Rights granted on a 
stand alone basis shall be granted on such terms as shall be determined by the Board and set out in the award agreement, 
provided that the Option Price shall not be less than the Market Price on the date of grant. 

8.5 Exercise of Stand Alone Stock Appreciation Rights.  Subject to the provisions of the Plan and award agreement, a 
Stock Appreciation Right may be exercised from time to time by delivery to the Corporation at its principal office of a 
written notice of exercise addressed to the Secretary or the Chief Financial Officer of the Corporation.  Upon receipt of the 
notice and subject to the terms of this Plan, the Corporation shall within ten (10) business days pay to the Participant the SAR 
Amount or issue to the Participant a number of Shares (disregarding fractions) having an aggregate value, based on Market 
Price at the date of exercise, equal to the SAR Amount or any combination of payment and issuance of Shares. 

ARTICLE 9 
RESTRICTED SHARE UNITS 

9.1 Grants of Restricted Share Units.  The Board may grant rights (“Restricted Share Units”) to Eligible Persons.  
The Board shall designate the number of Restricted Share Units granted. 

9.2 Restricted Share Units.  A Restricted Share Unit is the right to receive one Share issued from treasury for each 
Restricted Share Unit redeemed or, at the election of the Corporation, a payment equal to the number of Restricted Share 
Units redeemed, multiplied by the Market Price on the date of vesting or any combination of payment and issuance of Shares.  
When dividends are paid on the Shares an additional number of Restricted Share Units will be credited to the Participant 
determined as the amount of the dividend multiplied by the number of Restricted Share Units credited to the Participant at the 
dividend payment date divided by the Market Price on the dividend payment date. 

9.3 Terms of Restricted Share Units.  Restricted Share Units shall be granted on such terms as shall be determined by 
the Board and set out in the award agreement. 

9.4 Redemption of Restricted Share Units.  Subject to the provisions of the Plan and award agreement, a Restricted 
Share Unit shall be redeemed and paid (or Shares issued) on, or as soon as practical following, the date the Restricted Share 
Unit vests, but in any event not later than the earlier of: (i) December 31 of the third year following the year in respect of 
which they were granted; and (ii) March 15 of the calendar year following the calendar year in which such Restricted Share 
Units are no longer subject to a substantial risk of forfeiture. 
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ARTICLE 10 
DEFERRED SHARE UNITS 

10.1 Grants of Deferred Share Units.  The Board may grant rights (“Deferred Share Units”) to Eligible Persons, other 
than Consultants.  The Board shall designate the number of Deferred Share Units granted. 

10.2 Deferred Share Units.  A Deferred Share Unit is the right to receive one Share issued from treasury for each 
Deferred Share Unit redeemed or, at the election of the Corporation, a payment equal to the number of Deferred Share Units 
redeemed, multiplied by the Market Price on the date of redemption or any combination of payment and issuance of Shares.  
When dividends are paid on the Shares an additional number of Deferred Share Units will be credited to the Participant 
determined as the amount of the dividend multiplied by the number of Deferred Share Units credited to the Participant at the 
dividend payment date divided by the Market Price on the dividend payment date. 

10.3 Terms of Deferred Share Units.  Deferred Share Units shall be granted on such terms as shall be determined by the 
Board and set out in the award agreement. 

10.4 Redemption of Deferred Share Units.  Subject to the provisions of the Plan and award agreement, a Deferred 
Share Unit held by a Participant other than a U.S. Participant may be redeemed from time to time by delivery to the 
Corporation at its principal office of a written notice of redemption addressed to the Secretary or the Chief Financial Officer 
of the Corporation in a form approved by the Board from time to time, provided that Deferred Share Units may not be 
redeemed earlier that the date the Participant ceases to hold all positions with the Corporation and may not be redeemed later 
than December 15 of the year following the year in which the Participant ceased to hold all positions with the Corporation.  
Upon receipt of the notice and subject to the terms of this Plan, the Deferred Share Unit shall be redeemed. 

10.5 Redemption of Deferred Share Units Held by U.S. Participants.  Notwithstanding anything to the contrary in this 
Plan, with respect to any U.S. Participant, all Deferred Share Units shall be redeemed and paid (or Shares issued) within 
thirty days of such U.S. Participant’s Separation from Service; provided that in the event that a U.S. Participant is a Specified 
Employee such payment shall be made (or Shares issued) at the time described in Section 3.3 hereof, provided that 
notwithstanding Section 3.3 hereof such payment shall not be made later than the end of the first calendar year commencing 
after the year in which the Separation from Service occurred.  Any cash payment shall be based on the Market Price of a 
Share on the date of such U.S. Participant’s Separation from Service. 

ARTICLE 11 
RESTRICTED STOCK 

11.1 Grants of Restricted Stock.  The Board may grant shares (“Restricted Stock”) to Eligible Persons. 

11.2 Restricted Stock.  Restricted Stock is a Share which vests based on the achievement of performance targets, the 
passage of time or both. 

11.3 Terms of Restricted Stock.  Restricted Stock shall be granted on such terms as shall be determined by the Board 
and set out in the award agreement. 

11.4 Lapse of Restrictions.  Subject to the provisions of the Plan and award agreement, Restricted Stock may be sold, 
transferred or otherwise dealt with, only when all restrictions have lapsed. 

ARTICLE 12 
OTHER AWARDS 

12.1 Grants of Other Awards.  The Board may grant other share-based awards (“Other Awards”) to Eligible Persons.  
Other Awards shall be granted on such terms as shall be determined by the Board and set out in the award agreement and will 
be subject to the approval of the TSX. 

ARTICLE 13 
AMENDMENT PROCEDURE 

13.1 Amendment Procedure.  The Corporation retains the right to amend or terminate the terms and conditions of the 
Plan by resolution of the Board. If required, any amendments shall be subject to the prior consent of any applicable 
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regulatory bodies, including the Exchange. Any amendment to the Plan shall take effect with respect to all outstanding 
Awards on the date of, and all Awards granted after, the effective date of such amendment, provided that in the event any 
amendment materially and adversely effects any outstanding Options it may apply to such outstanding Awards only with the 
mutual consent of the Corporation and the Participants to whom such Awards have been granted. The Board shall have the 
power and authority to approve amendments relating to the Plan or to Awards, without further approval of the shareholders of 
the Corporation, including the following non-exhaustive list of such amendments: 

(a) altering, extending or accelerating the terms and conditions of vesting of any Awards; 

(b) amending the termination provisions of an Award, which amendment shall include determining that any 
provisions of Article 5 concerning the effect of the Participant ceasing to be an Eligible Person shall not 
apply for any reason acceptable to the Board; 

(c) accelerating the expiry of the Fixed Term of any Option; 

(d) determining adjustments pursuant to Article 6 hereof; 

(e) amending the definitions contained within the Plan, including but not limited to the definition of “Eligible 
Person” under the Plan except as provided in Section 13.2(e); 

(f) amending or modifying the mechanics of exercise or redemption of the Awards as set forth in the Plan; 

(g) effecting amendments of a “housekeeping” nature including, without limiting the generality of the 
foregoing, any amendment for the purpose of curing any ambiguity, error, inconsistency or omission in or 
from the Plan; 

(h) effecting amendments necessary to comply with the provisions of applicable laws (including, without 
limitation, the rules, regulations and policies of the Exchange); 

(i) effecting amendments respecting the administration of the Plan; 

(j) effecting amendments necessary to suspend or terminate the Plan; 

provided that no amendment shall be made with respect to any Award of a U.S. Participant if such amendment would cause 
such Award to be subject to tax under Section 409A of the Code. 

13.2 Shareholder Approval.  Notwithstanding the foregoing, approval of the shareholders of the Corporation shall be 
required for the following types of amendments: 

(a) increasing the number of Shares issuable under the Plan, except such increase by operation of Section 4.1 
and in the event of an adjustment contemplated by Article 6; 

(b) amending the Plan which amendment could result in the aggregate number of Shares of the Corporation 
issued to Insiders within any one (1) year period under the Plan together with any other security-based 
compensation arrangement, or issuable to Insiders at any time under the Plan together with any other 
security-based compensation arrangement, exceeding ten percent (10%) of the issued and outstanding 
Shares; 

(c) extending the Fixed Term of an Option; 

(d) reducing the Option Price of an Option or cancelling an Option and replacing such Option with a lower 
Option Price under such replacement Option, except as permitted pursuant to Article 6; 

(e) amending the listed categories contained in the definition of “Eligible Persons” hereunder which would 
have the potential of broadening or increasing participation in the Plan by Insiders; 

(f) extending the term (fixed or otherwise) of an Option held by an Insider beyond the expiry of the original 
Fixed Term of the Option; 
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(g) amending Section 13.1 hereof and this Section 13.2; and 

(h) making any amendments required to be approved by shareholders under applicable law (including, without 
limitation, pursuant to the rules, regulations and policies of the Exchange). 

Where required by the policies of the Exchange, the shareholder approval required by this Section 13.2 shall be by the 
majority vote of the shareholders of the Corporation excluding any votes cast by Insiders who are entitled to participate as 
Eligible Persons under the Plan or who will specifically benefit from the proposed amendment. 

13.3 Conflict.  In the event of any conflict between Sections 13.1 and Section 13.2, the latter shall prevail to the extent of 
the conflict. 

ARTICLE 14 
GENERAL 

14.1 No Rights as Shareholder.  The holder of an Award, other than Restricted Stock, shall not have any rights as a 
Shareholder of the Corporation with respect to any Shares covered by such Award until such holder shall have exercised or 
redeemed such Award and been issued Shares in accordance with the terms of the Plan (including tender of payment in full 
of the Option Price of the Shares in respect of which an Option is being exercised) and the Corporation shall issue such 
Shares to the Participant in accordance with the terms of the Plan in those circumstances. 

14.2 No Rights Conferred. 

(a) Nothing contained in this Plan or any Award shall confer upon any Participant any right with respect 
continuance as a Director, Officer, Employee, Consultant or Management Company Employee of the 
Corporation or its Affiliates, or interfere in any way with the right of the Corporation or its Affiliates to 
terminate the Participant’s employment at any time. 

(b) Nothing contained in this Plan or any Award shall confer on any Participant who is not a Director, Officer, 
Employee, Consultant or Management Company Employee any right to continue providing ongoing 
services to the Corporation or its Affiliates or affect in any way the right of the Corporation or its Affiliates 
to determine to terminate his, her or its contract at any time. 

14.3 Tax Consequences.  It is the responsibility of the Participant to complete and file any tax returns which may be 
required under any applicable tax laws within the periods specified in those laws as a result of the Participant’s participation 
in the Plan.  The Corporation shall not be responsible for any tax consequences to the Participant as a result of the 
Participant’s participation in the Plan.  The Corporation shall make any withholdings or deductions in respect of taxes as 
required by law or the interpretation or administration thereof.  The Corporation shall be entitled to make arrangements to sell 
a sufficient number of Shares to be issued pursuant to the exercise of an Award to fund the payment and remittance of such 
taxes that are required to be deducted or withheld and any associated costs. 

14.4 No Representation.  The Corporation makes no representation or warranty as to the future market value of any 
Shares issued in accordance with the provisions of the Plan. 

14.5 Governing Law.  This Plan shall be governed by and construed in accordance with the laws of the Province of 
Ontario and the laws of Canada applicable therein. 

14.6 Severance.  If any provision of this Plan or any agreement entered into pursuant to this Plan contravenes any law or 
any order, policy, by-law or regulation of any regulatory body or Exchange having authority over the Corporation or this Plan 
then such provision shall be deemed to be amended to the extent required to bring such provision into compliance therewith. 

ARTICLE 15 
SHAREHOLDER AND REGULATORY APPROVAL 

This Plan shall be subject to the approval of the shareholders of the Corporation to be given by a resolution passed at a 
meeting of the shareholders of the Corporation, and to acceptance by the Exchange and any other relevant regulatory 
authority. Any Awards granted hereunder prior to such approval and acceptance shall be conditional upon such approval and 
acceptance being given, and no such Awards may be exercised unless and until such approval and acceptance is given. 
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