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Dorel Industries Inc.

1255 Greene Ave, Suite 300
Westmount, Quebec H3Z 2A4
(514) 934-3034
www.dorel.com

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an Annual General Meeting (the “Meeting”) of holders of Class A Multiple
Voting Shares and Class B Subordinate Voting Shares of Dorel Industries Inc. (the “Company”) will be held at the
Ritz-Carlton Hotel, Oval Ballroom — 1228 Sherbrooke Street West, Montreal, Quebec, on May 27, 2008 at 10:00
a.m. The purposes of the Meeting are:

(1) To receive and consider the consolidated financial statements of the Company for the fiscal year ended
December 30, 2007 and the auditors’ report thereon;

2) To elect directors;
3) To appoint auditors and authorize the directors to fix their remuneration; and
@) To transact such other business as may properly be brought before the Meeting.

If you are unable to attend the Meeting in person, please date, sign and return the enclosed form of proxy. Proxies to
be used at the Meeting must be deposited with Computershare Investor Services Inc. (Attention: Proxy Department),
100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y 1 prior to 5:00 p.m. on the last business day immediately
preceding the Meeting or with the Secretary of the Company before the commencement of the Meeting or at any
adjournment thereof.

Except as otherwise indicated, the information contained herein is given as of April 24, 2008. Although the
Company has adopted the US dollar as its reporting currency with effect from the beginning of its 2000 fiscal
year, all references to “dollars” and the symbol “$” in the annexed management proxy circular are to
Canadian dollars unless otherwise indicated.

DATED at Montreal, Quebec
April 24, 2008

BY ORDER OF THE BOARD OF DIRECTORS

vy o

Jeffrey Schwartz
Executive Vice-President, Chief Financial Officer and Secretary
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SOLICITATION OF PROXIES BY MANAGEMENT

This Management Proxy Circular is furnished in connection with the solicitation by the management of Dorel
Industries Inc. (the “Company”) of proxies to be used at the Annual General Meeting of shareholders (the
“Meeting”) of the Company to be held on May 27, 2008, at the time, place and for the purposes set forth in
the Notice of Meeting. It is expected that the solicitation will be made primarily by mail. However, officers and
employees of the Company may also solicit proxies by telephone, telecopier, e-mail or in person. The total cost of
solicitation of proxies will be borne by the Company.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxy are directors and officers of the Company. A shareholder has the
right to appoint as his or her proxy a person, who need not be a shareholder, other than those whose names are
printed on the accompanying form of proxy. A shareholder who wishes to appoint some other person to
represent him or her at the Meeting may do so either by inserting such other person’s name in the blank
space provided in the form of proxy and signing the form of proxy or by completing and signing another
proper form of proxy.

A shareholder who has given a proxy may revoke it, as to any motion on which a vote has not already been cast
pursuant to the authority conferred by it, by an instrument in writing executed by the shareholder or by his or her
attorney authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an officer or
attorney thereof duly authorized. The revocation of a proxy, in order to be acted upon, must be deposited with the
Company’s transfer agent and registrar, Computershare Investor Services Inc. (Attention: Proxy Department),
100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y 1 prior to 5:00 p.m. on the last business day immediately
preceding the Meeting or with the Secretary of the Company before the commencement of the Meeting or at any
adjournment thereof.

EXERCISE OF DISCRETION BY PROXIES

Shares represented by properly executed proxies in favour of the persons designated in the enclosed form of
proxy, in the absence of any direction to the contrary, will be voted: (i) for the election of directors; and (ii)
for the appointment of auditors, as stated under such headings in this Management Proxy Circular.
Instructions with respect to voting will be respected by the persons designated in the enclosed form of proxy. With
respect to amendments or variations to matters identified in the Notice of Meeting and with respect to other matters



that may properly come before the Meeting, such shares will be voted by the persons so designated in their
discretion. As of the date hereof, management of the Company knows of no such amendments, variations or other
matters to come before the Meeting.

VOTING SHARES

As at April 24, 2008, there were issued and outstanding 4,427,744 Class A Multiple Voting Shares and 28,969,448
Class B Subordinate Voting Shares of the Company. Each Class A Multiple Voting Share entitles the holder thereof
to ten votes while each Class B Subordinate Voting Share entitles the holder thereof to one vote. The Company has
fixed April 22, 2008 as the record date (the “Record Date”) for the purpose of determining shareholders entitled to
receive notice of the Meeting. Any registered shareholder of record as at the close of business on April 22, 2008
will be entitled to vote at the Meeting.

The Company’s Class B Subordinate Voting Shares are restricted securities in that the Company’s Class A Multiple
Voting Shares carry a greater vote per security than the Class B Subordinate Voting Shares. As set out above, the
Class A Multiple Voting Shares entitle the holders thereof to ten votes per share while the Class B Subordinate
Voting Shares entitle the holders thereof to one vote per share at meetings of shareholders of the Company, subject
to the condition that the Class B Subordinate Voting Shares entitle the holders thereof to ten votes per share on any
vote in respect of the liquidation, dissolution or winding-up of the Company or the sale, lease or exchange of all or
substantially all of its property. In the aggregate, all of the voting rights associated with the Class B Subordinate
Voting Shares represented, as at April 24, 2008, 39.6% of the voting rights attached to all of the Company’s issued
and outstanding voting securities.

Take-over Bid Protection

In the event that an offer is made to purchase Class A Multiple Voting Shares and constitutes a “take-over bid”
within the meaning of applicable securities exchange legislation, each Class B Subordinate Voting Share will
become convertible at the option of the holder, at any time while such offer is in effect, into one Class A Multiple
Voting Share. The conversion right may be exercised only for the purpose of depositing the resulting Class A
Multiple Voting Shares in response to the offer and the transfer agent and registrar of the Company will deposit the
resulting Class A Multiple Voting Shares on behalf of the shareholder. No share certificates representing Class A
Multiple Voting Shares will be delivered to the shareholder in such circumstances.

If: (i) Class A Multiple Voting Shares resulting from the conversion and deposited pursuant to the offer are
subsequently withdrawn by the shareholder or are not taken up by the offeror; or (ii) the offer is abandoned or
withdrawn by the offeror, the Class A Multiple Voting Shares will be re-converted into Class B Subordinate Voting
Shares and a share certificate representing the Class B Subordinate Shares will be sent to the shareholder by the
transfer agent and registrar of the Company. All Class A Multiple Voting Shares resulting from the conversion
which are taken up and paid for by the offeror shall be deemed to be re-converted into Class B Subordinate Voting
Shares at the time the offeror is required under the relevant securities legislation to take up and pay for such shares.

In the event that the offeror takes up and pays for the Class A Multiple Voting Shares resulting from conversion, the
transfer agent and registrar of the Company will deliver to the holders thereof the consideration paid for such shares
by the offeror.

In light of the foregoing, there will be no right to convert the Class B Subordinate Voting Shares into Class A
Multiple Voting Shares in the following cases:

(1) the offer to purchase Class A Multiple Voting Shares is not required under applicable securities exchange
legislation or the rules of a stock exchange on which the Class A Multiple Voting Shares are then listed to
be made to all or substantially all holders of Class A Multiple Voting Shares who are in a province of
Canada to which the legislation applies, that is, the offer is an “exempt take-over bid” within the meaning
of the foregoing securities exchange legislation;

(i1) an offer to purchase Class B Subordinate Voting Shares is made concurrently with the offer to purchase
Class A Multiple Voting Shares and the two offers are identical with respect to price per share, percentage



of outstanding shares for which the offer is made and in all other material respects. The offer to purchase
the Class B Subordinate Voting Shares must be unconditional, subject to the exception that the offer for the
Class B Subordinate Voting Shares may contain a condition to the effect that the offeror not be required to
take up and pay for Class B Subordinate Voting Shares tendered in response to the offer if no shares are
purchased pursuant to the contemporaneous offer for the Class A Multiple Voting Shares; or

(i11))  holders of Class A Multiple Voting Shares representing, in the aggregate, more than 50% of the then
outstanding Class A Multiple Voting Shares (excluding shares owned immediately prior to the offer by the
offeror and any “joint actor”, as defined in the relevant securities exchange legislation) certify to the
transfer agent and registrar and to the Secretary of the Company that they will not tender any shares in
response to the offer for the Class A Multiple Voting Shares.

NON-REGISTERED SHAREHOLDERS

Only registered shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting.
However, in many cases, shares beneficially owned by a person (a “Non-Registered Holder”) are registered either:
(1) in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the
common shares, such as securities dealers or brokers, banks, trust companies, and trustees or administrators of self-
administered RRSPs, RRIFs, RESPs and similar plans; or (ii) in the name of a clearing agency of which the
Intermediary is a participant. In accordance with National Instrument 54-101 of the Canadian Securities
Administrators, entitled “Communication with Beneficial Owners of Securities of a Reporting Issuer”, the Company
has distributed copies of the Notice of Meeting and this Management Proxy Circular (collectively, the “Meeting
Materials”) to the clearing agencies and Intermediaries for distribution to Non-Registered Holders. Intermediaries
are required to forward the Meeting Materials to Non-Registered Holders, and often use a service company for this
purpose. Non-Registered Holders will either:

(a) typically, be provided with a computerized form (often called a “voting instruction form”) which
is not signed by the Intermediary and which, when properly completed and signed by the Non-
Registered Holder and returned to the Intermediary or its service company, will constitute voting
instructions which the Intermediary must follow. In order for the applicable computerized form to
validly constitute a voting instruction form, the Non-Registered Holder must properly complete
and sign the form and submit it to the Intermediary or its service company in accordance with the
instructions of the Intermediary or service company. In certain cases, the Non-Registered Holder
may provide such voting instructions to the Intermediary or its service company through the
Internet or through a toll-free telephone number; or

(b) less commonly, be given a proxy form which has already been signed by the Intermediary
(typically by a facsimile, stamped signature), which is restricted to the number of shares
beneficially owned by the Non-Registered Holder but which is otherwise not completed. In this
case, the Non-Registered Holder who wishes to submit a proxy should properly complete the
proxy form and submit it to Computershare Investor Services Inc. (Attention: Proxy Department),
100 University Avenue, 9th Floor, Toronto, Ontario M5J 2Y1.

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of the shares
which they beneficially own.

Should a Non-Registered Holder who receives a 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
print his or her own name, or that of such other person, on the voting instruction form and return it to the
Intermediary or its service company. Should a Non-Registered Holder who receives a proxy 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 strike out the names of the persons set out in the proxy form and insert the name of the
Non-Registered Holder or such other person in the blank space provided and submit it to Computershare Investor
Services Inc. at the address set out above.



In all cases, Non-Registered Holders should carefully follow the instructions of their Intermediary, including
those regarding when, where and by what means the voting instruction form or proxy form must be
delivered.

A Non-Registered Holder may revoke voting instructions which have been given to an Intermediary at any time by
written notice to the Intermediary.

PRINCIPAL SHAREHOLDERS
As at April 24, 2008, to the best knowledge of the Company, the following persons beneficially owned, directly or

indirectly, or exercised control or direction over, more than 10% of the Class A Multiple Voting Shares of the
Company:

Name and place of residence Number of shares held Percentage of class
Alan SCAWAITZ ... 771,600 17.4%
Montreal, Quebec

Martin SCAWAItZ ..........cooivviiiiiiiiiiieeee e 765,600 17.3%
Montreal, Quebec

Jeff SEEel...oniieee e 765,600 17.3%
Montreal, Quebec

Jeffrey SChWartZ......cccoovveeiieiieiicieseeeee e 765,600 17.3%
Toronto, Ontario

Laura SChWartZ.........ccc.ooovviviiiiiieeeeeeeeeee e 669,240 15.1%

Montreal, Quebec

As at the same date, to the best knowledge of the Company, the following persons beneficially owned, directly or
indirectly, or exercised control or direction over more than 10% of the Class B Subordinate Voting Shares of the
Company:

Name and place of residence Number of shares held Percentage of class
Franklin Templeton Investments Corp. ........cccccervenenee. 3,432,415 11.9%

San Mateo, California

Howson Tattersall Investment Counsel Limited 2,953,425 10.2%
Toronto, Canada

BUSINESS TO BE TRANSACTED AT THE MEETING

This Management Proxy Circular contains information relating to the receipt of the Company’s audited consolidated
financial statements, the election of directors and the appointment of auditors.

1. Financial Statements

The audited consolidated financial statements of the Company for the fiscal year ended December 30, 2007 and the
report of the auditors thereon will be tabled at the Meeting. These audited consolidated financial statements form
part of the 2007 Annual Report of the Company. Copies of the 2007 Annual Report may be obtained from the
Secretary of the Company upon request and will be available at the Meeting.

2. Election of Directors

The Board of Directors currently consists of nine directors. The persons named in the enclosed form of proxy intend
to vote for the election of the nine nominees whose names are set forth below. Each director will hold office until
the next annual general meeting of shareholders or until the election of his or her successor, unless he or she resigns
or the office becomes vacant by removal, death or other cause.



The following table sets out the name and municipality of residence of each of the persons proposed to be nominated
for election as director, all other positions and offices with the Company now held by such person, his or her
principal occupation, the year in which such person became a director of the Company, the number of Class A
Multiple Voting Shares and Class B Subordinate Voting Shares of the Company that such person has advised are
beneficially owned or over which control or direction is exercised by such person as at the date indicated below, the
number of Class B Subordinate Voting Shares in respect of which each such person holds an option and the number
of Deferred Share Units (“DSUs”) held:

As at April 24, 2008

Number of
Number of Deferred
Class B Share
First Number of shares beneficially shares Units
Name, municipality of residence  year as Position on Board owned or over which control is subject to (DSUs)
and principal occupation director committees exercised option held
Class A Class B
Martin Schwartz 1987 — 765,600 500,850 225,000 —
Montreal, Quebec, Canada
President and Chief
Executive Officer of the
Company

Martin Schwartz is a co-founder of Ridgewood Industries Ltd., which was merged with Dorel Industries Inc. and
several other associated companies to create the Company, which subsequently went public in 1987. Originally
Executive Vice-President of the Company, Mr. Schwartz has held the position of President and Chief Executive Officer
since 1993.

Jeff Segel 1987 — 765,600 470,850 225,000 —
Montreal, Quebec, Canada

Executive Vice-President,

Sales and Marketing of the

Company

Jeff Segel is a co-founder of Ridgewood Industries Ltd. Mr. Segel has held the position of Vice-President, Sales and
Marketing since 1987. In 2003, Mr. Segel’s title was changed to Executive Vice-President, Sales and Marketing.

Alan Schwartz 1987 — 771,600 485,923 225,000 —
Montreal, Quebec, Canada

Executive Vice-President,

Operations of the

Company

Alan Schwartz is a co-founder of Ridgewood Industries Ltd. Mr. Schwartz has held the position of Vice-President,
Operations since 1989. In 2003, Mr. Schwartz’s title was changed to Executive Vice-President, Operations.




As at April 24, 2008

Number of
Number of Deferred

Class B Share

First Number of shares beneficially shares Units

Name, municipality of residence  year as Position on Board owned or over which control is subject to (DSUs)
and principal occupation director committees exercised option held

Class A Class B

Jeffrey Schwartz 1987 — 765,600 500,850 225,000 —

Toronto, Ontario, Canada
Executive Vice-President
and Chief Financial Officer
of the Company

Jeffrey Schwartz was originally Vice-President of the Juvenile Division of the Company, a position he held until 1989,
when the Company’s Canadian divisions were merged and he became Vice-President, Finance of the Company.
Mr. Schwartz held the position of Vice-President, Finance from 1989 until 2003. In 2003, his title was changed to
Executive Vice-President and Chief Financial Officer. Mr. Schwartz is a graduate of McGill University in Montreal in
the field of business administration.

Maurice Tousson 1995 Lead Director, 2,000 15,400 18,000 8,170
Toronto, Ontario, Canada Member of the Audit
President and Chief Committee,
Executive Officer Member of the Human
CDREM Group Inc. Resources and
(retailer) Corporate Governance
Committee

Maurice Tousson is the President and Chief Executive Officer of CDREM Group Inc., a chain of retail stores known as
Centre du Rasoir or Personal Edge, a position he has held since January 2000. Mr. Tousson has held executive
positions at well-known Canadian specialty stores, including Chateau Stores of Canada, Consumers’ Distributing and
Sports Experts, with responsibilities for operations, finance, marketing and corporate development. Mr. Tousson
currently sits on the Board of Directors of Le Chateau Inc. and several privately held companies. Mr. Tousson holds an
MBA degree from Long Island University in New York.

Harold “Sonny” Gordon, 2003 Chairman of the — — 36,000 7,897
Q.C. Human Resources and

Sunny Isles, Florida, Corporate Governance

U.S.A. Committee, Member of

Chairman the Audit Committee

Dundee Corporation
(financial services, wealth
management and
investment company)

Harold “Sonny” Gordon has been Chairman of the Board of Directors of Dundee Corporation (formerly Dundee
Bancorp Inc.) since November 2001, prior to which he was Vice-Chairman of Hasbro Inc., a position he held until May
2002. Mr. Gordon has previously worked as a special assistant to a Minister of the Government of Canada, and was a
managing partner of Stikeman Elliott LLP during his 28-year career as a practicing lawyer. Mr. Gordon serves as a
director of SFK Pulp Inc., Dundee Corporation, Madacy Holding Inc., Pethealth Inc. and Transcontinental Inc.




As at April 24, 2008

Number of
Number of Deferred
Class B Share
First Number of shares beneficially shares Units
Name, municipality of residence  year as Position on Board owned or over which control is subject to (DSUs)
and principal occupation director committees exercised option held
Class A Class B
Dian Cohen 2004 Member of the Human — 300 12,000 5,367
Toronto, Ontario, Canada Resources and Corporate
Corporate Director Governance Committee

(economic consultant)

Dian Cohen is a well-known broadcaster and author, recipient of the Order of Canada and other awards for economic
communications excellence. Ms. Cohen serves as a director of Norbord Inc. and as a trustee of Great Lakes Hydro
Income Fund.

Alain Benedetti, FCA 2004 Chairman of the Audit — — 12,000 6,372
Montreal, Quebec, Canada Committee
Corporate Director

Alain Benedetti, FCA, is the retired Vice-Chairman of Ernst & Young LLP, where he worked for 34 years, most
recently as the Canadian area managing partner, overseeing all Canadian operations. Prior thereto, he was the
managing partner for eastern Canada and the Montreal office. Mr. Benedetti has extensive experience with both public
and private companies and currently serves on the Board of Directors of Russel Metals Inc and Birks & Mayors Inc.
and as a Governor of Dynamic Mutual Funds. He is currently Chair of the Canadian Institute of Chartered
Accountants. Mr. Benedetti has served on the Audit Committee of the Company since 2004 and has been its
chairperson since early 2005.

Robert P. Baird, Jr. 2005 — — 500 — 3,638
0Old Greenwich,

Connecticut, USA

Senior Vice-President

Koninklijke Philips

Electronics and

Transformation Leader for

North America

Since May of 2002, Robert P. Baird, Jr. has been at Koninklijke Philips Electronics N.V. In January 2008, he was
named the Transformation Leader for combining the Consumer Electronics and Domestic Appliance businesses into the
new Consumer Lifestyle Sector. In 2007, he was the Chairman of International Retail Board, a global customer role.
Prior to that Mr. Baird served as President and Chief Executive Officer of Philips Domestic Appliances, located in
Stamford, Connecticut. From 1999, he was a consultant in the New York office of Egon Zehnder International.
Mr. Baird has extensive experience in the Consumer Goods Industry across multiple companies including Samsonite,
Scott Paper, Bristol Myers and Procter & Gamble. Mr. Baird holds an MBA degree from the J.L. Kellogg School at
Northwestern University and a B.A. in Economics from St. Lawrence University.




To the knowledge of management, none of the foregoing nominees for election as a director of the Company:

(a) is, or within the last ten years has been, a director, chief executive officer or chief financial officer
of any company that:

(1) was subject to a cease trade order, an order similar to a cease trade order, or an order that
denied the relevant company access to any exemption under applicable securities
legislation, and which in all cases was in effect for a period of more than 30 consecutive
days (an “Order”), which Order was issued while the director or executive officer was
acting in the capacity as director, chief executive officer or chief financial officer of such
company; or

(i1) was subject to an Order that was issued after the proposed director ceased to be a
director, chief executive officer or chief financial officer and which resulted from an
event that occurred while that person was acting in the capacity as director, chief
executive officer or chief financial officer of such company; or

(b) is, or within the last ten years has been, a director or executive officer of any company that, while
the proposed director was acting in that capacity, or within a year of that person ceasing to act in
that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its assets, with the
exception of Mr. Gordon, who was a director of Great Northern Paper, Inc., a private U.S.
corporation, until June 3, 2002, approximately seven months before such corporation filed for an
arrangement under Chapter 11 of the United States Bankruptcy Code in January 2003, followed by
its liquidation in May 2003; or

(©) has, within the last ten years, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency or become subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his
assets.

To the knowledge of management, none of the foregoing nominees for election as director of the Company has been
subject to:

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable security holder in deciding whether to vote for a proposed
director.

Board of Directors’ Compensation/Attendance

In 2007, the Company paid directors’ fees only to the Company’s independent directors. The basis for
compensation of the independent directors was as follows:

. annual director’s fee: $40,000;

. additional fee for the Lead Director: $20,000;

. Audit Committee Chairman fee: $10,000;

. Audit Committee member fee (other than Chairman): $3,000;

° Human Resources and Corporate Governance Committee Chairman fee: $5,000;



. Human Resources and Corporate Governance Committee member fee (other than Chairman):

$2,000;
. Board of Directors and committee meeting fee: $1,500 per meeting; and
. reimbursement of travel and out-of-pocket expenses.

Fees to the independent members of the Board of Directors in 2007 were as follows:

Board Committee
attendance attendance Special
Name Annual fee = Committee fees fees fees Meeting Fees Total fees
Maurice Tousson $ 60,000 $ 5,000 $ 15000 $ 16,500 $ — 3 96,500
Harold “Sonny” Gordon 40,000 8,000 15,000 16,500 40,000 119,500
Dian Cohen 40,000 2,000 12,000 7,500 20,000 81,500
Alain Benedetti 40,000 10,000 10,500 7,500 20,000 88,000
Robert P. Baird, Jr 40,000 — 13,500 — — 53,500

Directors’ Shareholding Requirements

The Board of Directors has determined that each director of the Company should hold a minimum number of shares
of the Company, equivalent in value to four years of directors’ fees. The minimum must be reached within five
years of initial election to the Board of Directors.

To facilitate the acquisition of the minimum number of shares, the Board of Directors established the Deferred Share
Unit Plan in April 2004 for the Company’s external directors. The Deferred Share Unit Plan enables external
directors to defer receipt of their directors’ compensation until their term expires or they resign. A participant in the
Deferred Share Unit Plan may also receive dividend equivalents paid in the form of DSUs. The number of DSUs
received by a director is determined by dividing the amount of the remuneration to be paid in the form of DSUs on
that date or dividends to be paid on a payment date (the “Award Dates”) by the fair market value of the Company’s
Class “-B-” Subordinate Voting Shares on the Award Date. In the fiscal year ended December 30, 2007, four
external directors elected to accept all of their directors’ fees pursuant to the Deferred Share Unit Plan, which has
the effect of deferring receipt of their directors’ compensation until such time as their term expires or they resign,
thereby aligning the interests of the directors with those of the shareholders. The other external director elected to
accept 75% of director’s fees pursuant to the Deferred Share Unit Plan for the fiscal year ended December 30, 2007.
DSUs earned and dividend equivalents paid in the form of DSUs in the fiscal year ended December 30, 2007 were
as follows:

Name Namerorpsuss  Dhed  Toutnumberar
Maurice Tousson................. 2916 62 2,978
Harold “Sonny” Gordon...... 3,483 62 3,545
Dian Cohen...........ceuveeene... 1,924 43 1,967
Alain Benedetti.................... 2,605 50 2,655
Robert P. Baird, Jr. .............. 1,625 23 1,648
Total ..oooveiiiiiceees 12,553 240 12,793
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Summary of Board of Directors and Committee Meetings Held

The Board of Directors holds meetings at least four times each year, prior to the release of quarterly financial
statements, with additional meetings held as required. For the fiscal year ended December 30, 2007, the Board of
Directors met a total of ten times, with an 88% attendance record by the directors. In addition, the independent
directors held meetings without management or the other directors present at least once each quarter. In 2007, there
were an aggregate of eleven meetings of the Audit Committee and the Human Resources and Corporate Governance
Committee. Attendance by committee members at these meetings was 97%. The Company does not have an
Executive Committee.

Summary of Attendance of Directors

For the fiscal year ended December 30, 2007:

Director Board meetings attended Committee meetings attended
Martin Schwartz M ........cooooooiiiirrne, 9/10 N/A
Jeff Segel .o 9/10 N/A
Alan Schwartz !V ..........coovvivrinecriecrens 8/10 N/A
Jeffrey Schwartz ) ......oooooovieeeeee 9/10 N/A
Maurice TOUSSON ......evververieriiniieieieieiesie e 10/10 11/11
Harold “Sonny” Gordon ..........cccceeveeveerirevennens 10/10 11/11
Dian CoRen.....cccooerueeieieieieeseneecceeeceene 8/10 5/6
Alain Benedetti.........ccuevereneniniencneneeeeieeene. 7/10 5/5
Robert P. Baird, Jr. ) ..o, 9/10 N/A

1) Did not serve on any Board of Directors committees in 2007.

3. Appointment of Auditors

Except where authorization to vote with respect to the appointment of auditors is withheld, the persons named in the
accompanying form of proxy intend to vote for the appointment of KPMG LLP, Chartered Accountants, as the
auditors of the Company until the next annual general meeting of shareholders. KPMG LLP, Chartered Accountants
have been the auditors of the Company since March 23, 2005.

Fees Paid to the Company’s Auditors

The table below represents all fees paid to the Company’s various auditors for the years ended December 30, 2007
and 2006:

Years ended December 30

2007 2006
(in U.S. dollars)
AUGIE SEIVICES et ee et eeeeeeeeee et e et e eee e e eeee e e eeeeneeeneseneseneseennes $ 1,560,400 $ 2,120,080
AUdit 1e]atEd SEIVICES ..uvvvviiiiiiiieeeeeeeeee e e e e e eenaes 17,350 26,900
TAX SEIVICES wuvvveeieeeieeeieeeeeeeee ettt e e e e e e et e e e e e eenaaaeeeeeessennaaaeeeseesssnnnnnees 6,000 4,500
NON-AUAIE SETVICES ..veeuveeureriieriieriienieeie et eeee et ettt e b e be e e — —
TOTAL ..ttt ettt se et s e b e sseeeeenes $ 1,583,750 §$§ 2,151,480
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The Audit Committee has considered whether the provision of services other than audit services is compatible with
maintaining auditors’ independence. The Audit Committee has adopted a policy that prevents the Company from
engaging the auditors for “prohibited” categories of non-audit services and requires pre-approval of the Audit
Committee for other permissible categories of non-audit services as required under Multilateral Instrument 52-110
Audit Committees.

All audit and non-audit services provided by the Company’s independent auditors for the fiscal year ended
December 30, 2007 were pre-approved by the Company’s Audit Committee.

Representatives of KPMG LLP, Chartered Accountants, will be in attendance at the Meeting, will have the
opportunity to make a statement if they so wish and will be available to respond to questions from shareholders.

REPORTS OF COMMITTEES OF THE BOARD OF DIRECTORS
1. Report of the Audit Committee

Consisting of three independent directors (Alain Benedetti, Harold “Sonny” Gordon and Maurice Tousson), the
Audit Committee has oversight responsibility for the Company’s financial reporting processes and the quality of its
financial reporting.

In early 2007, the Audit Committee reviewed and revised its Charter. In early 2008, the Charter was further revised
as the Audit Committee considered emerging best practices. A copy of the revised Charter is annexed to this
Circular at Schedule “B”. For additional information concerning the Company’s Audit Committee, see the section
of the Company’s annual information form dated March 28, 2008 entitled “Information on the Audit Committee”.

In fulfilling its mandate in 2007, the Audit Committee has:
Financial Reporting:

. reviewed with management and the external auditors, prior to publication, the annual consolidated
financial statements, the notes thereto and Management Discussion and Analysis (“MD&A”), the
interim financial statements and MD&A, the annual information form and this Management Proxy
Circular. This review included a discussion with the external auditors with respect to matters
required to be disclosed under generally accepted accounting principles and matters pertaining to
professional auditing guidelines and standards in Canada , including the auditors’ independence;

. reviewed and approved the implementation of any new accounting policies; and

. received the written disclosures from the external auditors recommended by the Canadian Institute
of Chartered Accountants.

Based on this information, the Audit Committee recommended to the Board of Directors that the audited
consolidated financial statements, the notes thereto and MD&A be included in the Annual Report to shareholders.

External Auditors:

. reviewed the performance and qualifications of