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FORWARD-LOOKING INFORMATION
Certain statements in this Annual Information Form (“AIF”) may contain “forward-looking statements” within the meaning of applicable
securities laws including the “safe harbour provisions” of the Securities Act (Ontario) with respect to Andrew Peller Limited (the
Company or APL) and its subsidiaries. Such statements include, but are not limited to, statements about the growth of the business; its
launch of new premium wines and craft beverage alcohol products; sales trends in foreign markets; its supply of domestically grown
grapes; and current economic conditions. These statements are subject to certain risks, assumptions, and uncertainties that could cause
actual results to differ materially from those included in the forward-looking statements. The words “believe”, “plan”, “intend”,
“estimate”, “expect”, or “anticipate”, and similar expressions, as well as future or conditional verbs such as “will”, “should”, “would”,
“could”, and similar verbs often identify forward-looking statements. We have based these forward-looking statements on our current
views with respect to future events and financial performance. With respect to forward-looking statements contained in this AIF, the
Company has made assumptions and applied certain factors regarding, among other things: future grape, glass bottle, and wine and spirit
prices; its ability to obtain grapes, imported wine, glass, and other raw materials; fluctuations in foreign currency exchange rates; its
ability to market products successfully to its anticipated customers; the trade balance within the domestic Canadian and international
wine markets; market trends; reliance on key personnel; protection of its intellectual property rights; the economic environment; the
regulatory requirements regarding producing, marketing, advertising, and labelling of its products; the regulation of liquor distribution
and retailing in Ontario; the application of federal and provincial environmental laws; and the impact of increasing competition.
These forward-looking statements are also subject to the risks and uncertainties discussed in the “Risks and Uncertainties” section and
elsewhere in this AIF and other risks detailed from time to time in the publicly filed disclosure documents of the Company which are
available at www.sedar.com. Forward-looking statements are not guarantees of future performance and involve risks, uncertainties, and
assumptions which could cause actual results to differ materially from the conclusions, forecasts, or projections anticipated in these
forward-looking statements. Because of these risks, uncertainties, and assumptions, you should not place undue reliance on these
forward-looking statements. The Company’s forward-looking statements are made only as of the date of this AIF, and except as required
by applicable law, Andrew Peller Limited undertakes no obligation to update or revise these forward-looking statements to reflect new
information, future events, or circumstances.
All information contained in this document is given as at March 31, 2022 unless otherwise indicated.
CORPORATE STRUCTURE
Incorporation
Andrew Peller Limited was incorporated under the laws of Canada by Letters Patent dated the 7th day of April 1965 and as amended
from time to time by Supplementary Letters Patent. The Company was continued under a Certificate of Continuance dated the 30th day
of October 1978, pursuant to Sections 181 and 261 of the Canada Business Corporations Act. On June 30, 1994, the Company
amalgamated with Hillebrand Estates Winery Limited under Section 185 of the Canada Business Corporations Act. On April 1, 2003
the Company amalgamated with Andrés Wines (B.C.) Ltd. and Andrés Wines Atlantic Ltd. under Section 185 of the Canada Business
Corporations Act. On April 1, 2006, the Company amalgamated with its wholly-owned subsidiary, Cascadia Brands Inc. (“Cascadia”),
and Cascadia’s wholly-owned subsidiaries Calona Wines Limited, 3126854 Canada Ltd. (formerly, International Potter Distilling
Corporation), and 4309693 Canada Inc. (formerly, Arctica Distilling Corporation) under Section 185 of the Canada Business
Corporations Act under the name Andrés Wines Ltd./Les Vins Andrés Ltée. On April 1, 2007, the Company amalgamated with its
wholly owned subsidiaries, 4384792 Canada Inc. (formerly, 1639199 Ontario Inc.), Grady Wine Marketing Inc., and Forbes Fraser
Wines Ltd. under Section 185 of the Canada Business Corporations Act. On April 1, 2007, Winexpert Inc., 4384806 Canada Inc.
(formerly, Wine Not Inc.), and Vineco International Products Ltd., amalgamated under Section 185 of the Canada Business
Corporations Act to form 4384814 Canada Inc., a new wholly owned subsidiary of the Company. On March 31, 2009, 4384814 Canada
Inc. changed its name to Global Vintners Inc. On April 1, 2012, the Company amalgamated with Rocky Ridge Vineyards Inc. under
Section 185 of the Canada Business Corporations Act. On March 18, 2014, Wine Kitz Franchise Inc. purchased Wine Kitz Atlantic
Limited, which operated a Wine Kitz master franchise in Atlantic Canada. On October 1, 2017, Andrew Peller Limited purchased 100%
of the issued and outstanding shares of Gray Monk Cellars Ltd. and Tinhorn Creek Vineyards Ltd. Both companies were amalgamated
with Andrew Peller Limited on April 1, 2018. On October 10, 2017, the Company also acquired 100% of the operating assets of Black
Hills Estate Winery. On February 26, 2021, the Company acquired the assets and property of Riverbend Inn and Vineyard. These assets
are held in a newly incorporated wholly-owned subsidiary, Riverbend Inn & Winery Inc.
The Company operates under the name Andrew Peller Limited/Andrew Peller Limitée. The authorized capital of the Company consists
of an unlimited number of Preference Shares, issuable in one or more series, of which 33,315 are designated as Preference Shares, Series
A, an unlimited number of Class A Shares (non-voting) and an unlimited number of Class B Shares (voting). The Company’s head and
registered office is located at 697 South Service Road, Grimsby, Ontario, L3M 4E8.
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Subsidiaries
The following is APL’s structure, including its significant subsidiaries as of the fiscal year ended March 31, 2022 and their
jurisdiction of incorporation. All subsidiaries are wholly owned.

GENERAL DEVELOPMENT OF THE BUSINESS
The Company is engaged in the production, bottling and marketing of quality wines and craft beverage alcohol products in Canada. The
Company imports bottled premium wines from around the world and markets them through Andrew Peller Import Agency (“API”), and
The Small Winemakers Collection Inc. (“SWM”). Vineco International Products, Winexpert, and Wine Kitz divisions of Global
Vintners Inc. (“GVI”) are producers of wine kits and related accessories for the home winemaking market.
Canada has joined other leading wine producing countries in the development of a body of regulations and standards for 100% Canadian
content wines known as the Vintners Quality Alliance (“VQA”) system. The VQA system oversees the regulation of the premium wine
industry in Canada and has become recognized throughout the world as the appellation system for Canadian wines that meet strict
standards of excellence.
The Company has focused its product development and sales and marketing initiatives by capitalizing on alcohol consumption trends
and expects to see continuing sales growth as markets continue to normalize after COVID-19. The Company will continue to closely
monitor its costs and will react to changes to risks and opportunities in the marketplace.
The Company will continue to expand product offerings outside the traditional table wine segment into other alcoholic beverages where
it is able to leverage its detailed knowledge of growth opportunities and operational advantages in the Canadian market. The Company
will also make packaging design changes that are more appealing to its target markets and are consistent with its initiative to be more
environmentally friendly. Increased focus will be made on coordination between the Company’s business-to-consumer trade channels
to provide customers with a more intimate awareness of its broad product portfolio. New product launches and key brands through all
of the Company’s distribution channels will continue to receive increased marketing and sales support.
The Company is focused on initiatives to reduce costs and enhance its production efficiencies through a continual review of its operations
and cost structure with a view to enhancing profitability. The Company continues to expand and strengthen its distribution to all
customers and consumers through its extensive distribution network, which is supported by enhanced sales, marketing, and promotional
programs. From time to time the Company also evaluates the potential for acquisitions and partnerships, both in Canada and
internationally, to further complement its product portfolio and market presence.
NARRATIVE DESCRIPTION OF THE BUSINESS
General
The Company is a leading producer and marketer of quality wines and craft beverage alcohol products in Canada. With wineries in
British Columbia, Ontario, and Nova Scotia, the Company markets wines produced from grapes grown in Ontario’s Niagara Peninsula,
British Columbia’s Okanagan and Similkameen Valleys, and from vineyards around the world. The Company’s award-winning premium
and ultra-premium VQA brands include Peller Estates, Trius, Thirty Bench, Wayne Gretzky, Sandhill, Red Rooster, Black Hills Estate
Winery, Tinhorn Creek Vineyards, Gray Monk Estate Winery, Raven Conspiracy and Conviction. Complementing these premium
brands are a number of popularly priced varietal brands including Peller Family Vineyards, Copper Moon, Black Cellar and XOXO.
Hochtaler, Domaine D’Or, Schloss Laderheim, Royal, and Sommet are the Company’s key value priced brands. The Company imports
wines from major wine regions around the world to blend with domestic wine to craft these quality and value priced brands. The
Company also produces craft beverage alcohol products, including No Boats on Sunday ciders and seltzers, and various beer, spirits and
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cream whisky products under the Wayne Gretzky No. 99 brand. With a focus on serving the needs of all wine consumers, the Company
produces and markets premium personal winemaking products through its wholly-owned subsidiary, GVI, the recognized leader in
personal winemaking products. GVI distributes products through over 200 authorized retailers and more than 400 independent retailers
across Canada, with additional distributors in the United States, the United Kingdom, New Zealand, Australia, and China. GVI’s awardwinning premium and ultra-premium winemaking brands include Winexpert, Vine Co., Apres, LE, Passport Series, On the House, Wild
Grapes, DIY My Wine Co., Island Mist and Niagara Mist. The Company owns and operates 101 well-positioned independent retail
locations in Ontario under The Wine Shop, Wine Country Vintners, and Wine Country Merchants store names. The Company also
operates Andrew Peller Import Agency and The Small Winemaker’s Collection Inc., importers and marketing agents for premium wines
from around the world.
Business Strategy
The Company’s vision is to Pour Extraordinary into Everyday Life. The Company believes it achieves this objective by delivering to its
customers and consumers the highest quality branded wines, spirits, refreshments, beer and experiences at the best possible value. To
meet this goal, the Company invests in improvements in the quality of grapes, wines, and other raw materials, its winemaking and
distillation capabilities, sales and marketing initiatives, tourism and hospitality experiences, and its quality management programs. The
Company’s wine portfolio covers the complete spectrum of price levels within the Canadian wine market. Over the long term the
Company believes higher-priced premium wine and spirits sales will continue to grow in Canada, generating higher margins and
increased profitability compared to its lower-priced products. The Company has also entered the spirits and craft beer categories, through
its strategic alliance with Wayne Gretzky, and has introduced ciders and seltzers through its own brand labels
Sales
The Company’s net sales for the year ended March 31, 2022 were $373.9 million. The second and third quarters of the Company’s fiscal
year are historically the largest due to increased activity at the Company's estate properties and increased consumer purchasing of the
Company’s products during the holiday season. Net sales and percentage of sales by quarter were as follows:
2022
Quarter

$ millions

First
Second
Third
Fourth
Total

92.4
99.2
103.5
78.8
373.9

2021
%
24.7
26.5
27.7
21.1
100.0

$ millions
98.4
104.4
111.1
79.1
393.0

%
25.0
26.6
28.3
20.1
100.0

Principal Products
The company produces products in the alcohol beverage industry including products in wine, spirits and beer with wine being the vast
majority of revenue. The Company’s products cross several segments of the wine market including VQA, International Domestic Blends
(IDB), import wines and personal winemaking, with a variety of brands designed to meet consumer needs across demographics, product
types, and quality levels. The Company also offers products that cross many price points. For the value priced end of the market, the
Company sources bulk international wine and blends it with lower priced domestic wine, where the viticulture and harvesting of the
grapes is managed at a lower cost than for the domestic premium VQA wine portfolio. The Company also makes a wide range of
premium priced VQA wines, made from 100% domestic high-quality grapes grown in both Ontario and B.C. This strategy allows the
company to expand and maximize market coverage and scale to grow market share. In keeping with our vision, the Company has
carefully expanded its portfolio beyond wine by introducing beer, spirits, ciders and ready-to-drink (RTD) beverages over the past
several years.
The largest segment for the Company is IDB. The Company’s largest IDB wine brand is Peller Family Vineyards which has strong
consumer loyalty across the country. The Peller Family Vineyards portfolio is the most expansive within the Company’s line-up of
brands with a range of blends and varietals across many packaging forms, of which 4L bag in box is the largest. Copper Moon, the
largest brand in the Western Canadian market, is the Company’s second largest brand. Black Cellar is positioned at a slightly higher
price point than traditional IDB products and offers a sweeter taste profile to appeal to the younger consumer. XOXO is a fast-growing
brand that has benefited from geographical expansion to Western Canada from its historically strong base in Ontario. This brand has
also seen growth through innovation into light wines with XOXO Light as well as flavoured wines with XOXO Botanicals. The
company recently launched two new brands positioned to appeal to millennials seeking IDB wines, those brands are Small Mercy and
Honest Lot. Large legacy brands Domaine D'or and Hochtaler also compete in the value blended segment and both fall within the
Company’s top ten brand list.
The second largest segment for the Company is VQA wines. In addition to Peller Estates, the Company has four other VQA brands in
its top ten list: Trius, Wayne Gretzky, Sandhill and Red Rooster, all of which are supported by beautiful estate properties and one-of-akind tourism experiences. In October 2017, the Company acquired 3 new wineries in the Okanagan. These included Black Hills Estate
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Winery, Gray Monk Estate Winery, and Tinhorn Creek Vineyards. Recently, Gray Monk has been recognized as the top BC-based VQA
brand in Canada. The Company also operates in the VQA Icewine segment which is uniquely produced in Canada and sold domestically
as well as internationally. All of these brands are positioned to maximize market coverage nationally across a range of product types
and channels of distribution.
The Company also competes in three craft spaces: local cider, Canadian whisky and beer. No Boats on Sunday cider was launched in
2016 in Eastern Canada and in 2019, was expanded nationally, with additional flavours and packaging options. In 2021, the Company
expanded the brand to include various spiked seltzers. Wayne Gretzky Estates has four premium traditional whiskies as well as a creambased whisky, and in April 2019, Wayne Gretzky Estates launched its No. 99 Lager, the Company’s first craft beer.
The Company owns two import agencies, Andrew Peller Imports and the Small Winemakers Collection that sell and distribute premium
import wines from suppliers from around the world. Both of these agencies leverage premium import wines to get Company-owned
wine brands added to restaurant wine lists.
Global Vintners Inc. is the world’s leading manufacturer and distributor of personal winemaking products. For over 50 years, GVI has
distributed wine kits under the brand names Winexpert, Vineco, and Wine Kitz through a network of independent retailers throughout
Canada, the United States, the U.K., Australia, New Zealand and a number of other countries. Global Vintners recently transformed its
product portfolio to attract new consumers, drive brand recognition, improve product quality and reduce its carbon footprint.
Trademarks
The Company uses a number of significant trademarks which are owned by the Company or its subsidiaries or used under exclusive
license. Significant trademarks include Andrés Wines, Andrew Peller Limited, Peller Estates, Trius, Thirty Bench, Red Rooster,
Sandhill, Wayne Gretzky Estates, No. 99, No. 99 Rye Lager, Wayne Gretzky Okanagan, Black Hills Estates, Gray Monk Cellars, Good
Natured, Tinhorn Creek, Oldfield Reserve, Innovation Series, The Creek, Crush Club, Creek Design, Calona Vineyards, Raven
Conspiracy, Conviction, Peller Family Vineyards, Domaine D'Or, Hochtaler, Royal, XOXO, Black Cellar, Copper Moon, Rebellion,
The Diplomat, Waltzing Matilda, Panama Jack, PJs Craft Cream, No Boats on Sunday, Schloss Laderheim, Small Mercy, Honest Lot,
Baby Canadian, Baby Duck, Wine Country Vintners, and The Wine Shop. For the personal winemaking business, key trademarks
include: Vintner’s Reserve, California Connoisseur, Atmosphere, Cheeky Monkey, KenRidge, Niagara Mist, Cellar Craft, World
Vineyard, Selection, Island Mist, Winexpert, LE, Après and Legacy. Trademarks are important in the marketing and sale of wine and it
is the Company’s policy to vigorously protect its trademarks.
Competition
The wine industry in Canada is intensely competitive based on quality, price, brand recognition, and distribution. The Company
competes with a large number of domestic and international wine producers. The Company is the second largest winery in Canada with
8.3% share of the wine market in total English Canada for the 12-month rolling period ended March 2022, decreasing 0.5% compared
to prior year. The largest wine company in Canada is Arterra Wines with a 11.3% share of the English Canada market, a decrease of
0.8% compared to prior year. The Company’s competitors range in size from large, well established national and multi-national
corporations to small “farm gate” wineries that are limited to selling only wine produced from vineyards that they own or control. The
Company also competes with large spirit companies like Diageo (Crown Royal), Pernod Ricard (Jameson/ Glenlivet/ Chivas Regal),
William Grant & Son/Hiram Walker (Gibson), Gruppo Compari (Forty Creek), Corby Spirit and Wine (J.P Wiser) - who also distributes
the Pernod Ricard whisky in Canada - as well as smaller craft producers like Collingwood and Virginia Black. The Company competes
on the basis of providing value through a balance of quality and price, promotion, brand recognition, and distribution. With the launch
of the Company’s craft beer, the Company now also competes with large craft brands like Labatt (Mill Street), Collective Arts, Steam
Whistle and Amsterdam - as well as smaller craft producers like Flying Monkey and Nicklebrook. The Company competes on the basis
of providing value through a balance of quality and price, promotion, brand recognition, and distribution.
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Properties
The following table sets forth information regarding the Company’s principal properties and wineries as at March 31, 2022.
Location

Size

Use

Nature of Interest

Capacity (2)

Lake Country, British Columbia

50 acres

Winery, Vineyard, Tour
Centre, Retail, Offices,
Warehouse

Owned (1)

9,000

Oliver, British Columbia

50 acres

Winery, Vineyard, Tour
Centre, Retail, Offices

Owned (1)

3,600

Osoyoos, British Columbia

49 acres

Winery, Vineyard, Tour
Centre, Retail, Offices

Owned (1)

1,260

Osoyoos, British Columbia

100 acres

Vineyard

Owned (1)

N/A

Port Moody, British Columbia

4.9 acres

N/A

Owned (1)

N/A

Vancouver, British Columbia

6,700 sq. ft.

Office

Leased

N/A
(1)

Oliver, British Columbia

117 acres

Vineyard

Owned

Oliver, British Columbia

72 acres

Vineyard

Leased

Oliver, British Columbia

307 acres

Vineyard

Leased

N/A

Kelowna, British Columbia

180,000 sq. ft.

Winery & Office

Owned (1)

250,000

Penticton, British Columbia

16,000 sq. ft.

Winery

Owned (1)

3,000

Cawston, British Columbia

75 acres

Vineyard

Owned

Stoney Creek, Ontario

111,852 sq. ft.

Warehouse

Leased

Grimsby, Ontario

154,000 sq. ft.

Winery & Offices

Owned

N/A
N/A

(1)

N/A
N/A

(1)

240,000

on 26 acres
Ontario – 101 retail stores, various locations

Each retail store ranges
from 180 sq. ft. to
2,800 sq. ft.

Retail

Leased

N/A

Oakville, Ontario

8,718 sq. ft.

Offices

Leased

N/A

Beamsville, Ontario

23 acres

Vineyard

Leased

N/A

Beamsville, Ontario

4,996 sq. ft.

Winery, Retail Vineyard

Owned (1)

550
150,000

58 acres
St. Catharines, Ontario

30,800 sq. ft.

Wine Kit Production

Owned (1)

St. Catharines, Ontario

63,000 sq. ft.

Warehouse

Leased

N/A

Niagara-on-the-Lake, Ontario
(Peller Estates)

40,000 sq. ft.
on 18 acres

Winery, Tour Centre,
Retail, Offices

Owned (1)

8,000

Niagara-on-the-Lake, Ontario
(Trius Winery at Hillebrand)

53,000 sq. ft.
on 13 acres

Winery, Tour Centre,
Retail, Offices

Owned (1)

8,000

Niagara-on-the-Lake, Ontario
(Wayne Gretzky Winery and Distillery)

15,000 sq. ft.
on 5 acres

Winery, Distillery, Tour
Centre, Retail, Offices

Owned (1)

2,000

Niagara-on-the-Lake, Ontario

8 acres

Boutique Inn and
Vineyard

Owned (1)

200

Niagara-on-the-Lake, Ontario

21 acres

Vineyard

Owned (1)

N/A

Niagara-on-the-Lake, Ontario

70 acres

Vineyard

Owned (1)

N/A

Vineyard

(1)

N/A

(Riverbend Inn & Winery)

Niagara-on-the-Lake, Ontario

100 acres

Owned

(1) Company owned properties have been provided as security for the Company’s loan facilities.
(2) All production capacities reflect hectolitres per year.
Other Intangible Properties
The Company has approximately 250 authorized retailer agreements in place relating to the distribution of home winemaking products
across Canada.
Raw Materials
The Company purchases its raw materials, including grapes, wine, juice, grains, spirits, concentrate, glass bottles, and other packaging
materials from a wide range of suppliers around the world.
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The production process involves the preparation of product, packaging, and shipping to customers. The nature of the process and the
production inputs required vary by brand. The required liquid production inputs include purchased domestic grapes from local grape
growers, grapes harvested from APL owned vineyards, and bulk wine purchased both in Canada and on international markets. Apples
and apple juice for national cider products are contracted domestically by region. The finished product is packaged in glass bottles and
bag in box format in the Grimsby, Kelowna, and Truro facilities. Co-packers are used to bottle wine in the tetra pak format and 19.5L
stainless steel kegs. Co-packers are also used to package cider, beer and ready-to-drink products in various aluminium can formats.
In Ontario and B.C., grapes are purchased from a number of third-party growers under supply contracts with the Company. In Ontario
the Company is required to purchase grape tonnage to meet minimum legal requirements. Grape prices are negotiated annually between
Ontario based producers and the Grape Growers’ Marketing Board, while in British Columbia, grape prices are negotiated between the
Company and individual growers. In B.C., APL uses the weighted average from the previous vintage as the basis for these negotiations.
Grapes purchased in Ontario and B.C. are used primarily for the Ontario and B.C. markets, respectively.
The Company’s investment in vineyards has helped to ensure it has a high quality and consistent supply of grapes grown in Canada.
Niagara-on-the-Lake, the Beamsville Bench, and the Okanagan and Similkameen Valleys in B.C. are four of the best locations in the
world for the production of premium vinifera grapes. To secure its supply of high-quality grapes, the Company has invested in Ontario
and B.C. vineyards, and owns and leases 320 and 700 acres, respectively
The Company has entered into a number of contracts with over 75 grape growers in Ontario and B.C. to ensure that a continuous supply
of grapes is available. The contract terms vary from one to ten years in duration and mature at varying times up to and including the
2035 harvest. The average commitment to purchase grapes grown in Canada over the next two years is approximately $63 million per
year.
To complement grapes purchased in Ontario and B.C. and to meet consumer demand in all regions of the country, the Company
purchases wine, juice, and concentrate from suppliers around the world, primarily in Chile, Argentina, South Africa, Australia, Spain,
Italy and the U.S. The Company has entered into advance purchase contracts with foreign suppliers to purchase bulk wine through
March 2024.
The Company utilizes various packaging materials, including glass bottles, bag in box, barrels, tetra paks, PET bottles, kegs, corks,
capsules, labels, and cartons in the bottling and packaging of its wines. The Company utilizes glass and aluminium cans in the bottling
and packaging of its cider products and cans for the packaging of its beer and RTD portfolio. Glass bottles and aluminium cans represent
a significant component of the total cost of goods sold. The Company has supply agreements for domestic glass to ensure continuity of
supply for high volume brands and also has supply agreements for premium imported glass from the European Union. Supply risk is
mitigated by carrying increased inventories of select core bottles. The Company has supply agreements with can distributors in the
United States and Canada to ensure continuity of supply for aluminium cans.
The Company considers its sources of supply to be adequate.
Other Principal Contracts
Credit Facilities
On December 8, 2020, the Company amended and restated its debt facilities. Amendments include a revised maturity date of December
8, 2024, revised financial covenants and additional tiers to the applicable margins based on the Company’s leverage. Additionally, the
total borrowing limit was increased to $350 million and combined into one revolver, interest only facility to be used for acquisitions,
day-to-day operations, distributions, and capital expenditures. Repayment of the facility is due on maturity. On November 10, 2021, the
Company amended and restated its debt facility to revise the interest charge coverage ratio financial covenant for the period of December
31, 2021. On December 22, 2021, the Company obtained a waiver from its lenders in connection with the financial covenants of its
credit agreement for the fiscal quarter ended December 31, 2021. Furthermore, on February 9, 2022, the Company amended its credit
agreement to amend financial covenants for reporting periods from March 31, 2022 to the end of the term of the credit facility. The
financial covenants for the reporting periods from June 30, 2022 to the end of the term of the credit facility were further amended on
June 15, 2022. This amendment also contains post-closing covenants which require the Company to provide additional first ranking
security in favour of the lenders on real property with a certain fair market value by a specified date.
The Company has entered into interest rate swaps in order to fix the interest rate on a portion of the debt amount outstanding. Until
September 29, 2022, the interest rate is fixed at 2.25%, plus the applicable margin. As at March 31, 2022, the applicable margin was
4.00%.
The Company and its subsidiaries have provided their assets as security for these loans.
Foreign Exchange Contracts
The Company uses forward contracts to protect against changes in foreign currency rates and as at March 31, 2022, the Company has
forward foreign currency contracts to buy $15.0 million US at rates averaging $1.26; $1.4 million Euro at rates averaging $1.41 and
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$2.4 million AUD at a rate of $0.91. These contracts mature at various dates to September 2022.
Retail Store Leases
The Company has lease obligations in place for its network of 101 The Wine Shop, Wine Country Vintners, and Wine Country Merchants
retail store locations. These leases have terms that range from one year to ten years in length and are included in lease obligations in
the consolidated annual financial statements for the year ended March 31, 2022.
Okanagan Valley Lease
On November 1, 2006 the Company entered into a 30 year lease with Covert Farms Ltd. for 307 acres of land in the Okanagan Valley
in B.C. The lease expires on October 31, 2036 and is included in lease obligations in the consolidated annual financial statements for
the year ended March 31, 2022.
Employees
As at March 31, 2022, the Company had a total of 1,622 employees, of whom 45 full and part-time employees were covered by a union
contract and approximately 564 were full or part-time employees of The Wine Shop, Wine Country Vintners, and Wine Country
Merchants chain of retail stores.
The union in Kelowna, B.C. is covered by a contract with the Service Employees International Union Local 2, Branch Local 300. The
collective agreement was ratified in June 2019 and expires on May 31, 2023.
Regulation
The business of the Company is extensively regulated by provincial legislation which governs the manufacture and sale of beverage
alcohol. Provincial liquor authorities issue licences for the manufacture and sale of beverage alcohol in each province. Provincial
regulations govern the pricing, packaging, labelling, advertising, production, and distribution of products manufactured by licensed
wineries, breweries, and distilleries. The Company is in compliance in all material respects with provincial legislation that regulates the
manufacture and sale of beverage alcohol.
The Company is subject to environmental regulation at the federal, provincial, and municipal levels. The Company is committed to
addressing environmental matters and to continually improving its environmental performance. Environmental highlights are presented
annually to the executive management team and environmental improvements are incorporated into the business planning cycle. The
Company is in material compliance with all provincial and federal legislation relating to environmental regulations.
Environmental performance is monitored internally with a focus on reducing waste, improving processes, and sourcing new recycling
streams while meeting environmental laws and regulation. A Sustainability pillar was launched in the organization in 2020, inviting
all teammates to participate in the goal of reducing our environmental impact. An initial measurement of the Company’s greenhouse
gas footprint is being conducted in 2022.
In fiscal 2020, several sites conducted third-party sustainability audits achieving Gold and Silver status. In fiscal 2021, all of the
Company’s Ontario wineries and associated vineyards achieved Sustainable Winegrowing Ontario Certification. Sustainable
Winegrowing British Columbia Certification of the Company’s Okanagan vineyards is scheduled to be completed in 2022. In addition,
the Company is participating in a two-year biodiversity project in the Okanagan to improve vineyard soil health and increase native
plant species and beneficial organisms.
The Company is also subject to local by-laws with respect to wastewater discharge at each of its production facilities and works in
partnership with various levels of government to obtain all required environmental permits. Environmental Activity and Sector Registry
(“EASR”) assessment and registration was completed for the Company’s Ontario winery and estate properties in fiscal 2018. EASR
assessments and registrations are also complete for the GVI production facility. APL has implemented measures to reduce wastewater
at the source and is actively experimenting with innovative and sustainable ways to reduce biological oxygen demand. The Company
continues to invest in environmental infrastructure related to water, air, utilities and waste to ensure that regulations and environmental
standards are met and that the Company’s targeted reduction in environmental impact is achieved.
Risks and Uncertainties
The Company’s sales of wine and craft beverage alcohol products are affected by general economic conditions and social trends such
as changes in discretionary consumer spending and consumer confidence, future economic conditions, changes to inter-provincial trade
laws, tax laws, the prices of its products and health trends. For the year ended March 31, 2022, the COVID-19 pandemic continued to
impact consumer purchasing patterns resulting in fluctuations in the Company’s results, however, the Company continues to generate
operating cash flows to meet short-term working capital needs. The Company is also experiencing uncertainty with respect to raw
materials and import wine costs due to inflation, and component shortages because of the global supply chain crisis. The impact on the
financial results of the Company will depend on management’s ability to successfully mitigate against these risks. In the first quarter of
fiscal 2023, the Company has implemented price increases that are expected to partially offset inflationary pressures on margin and is
also exploring opportunities to implement further increases should inflation continue to rise. The Company is also executing cost savings
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initiatives to mitigate against increasing supply chain costs and supply constraints through alternative sourcing arrangements for
components and the negotiation of lower outbound freight costs.
The Government of Ontario has announced its intention to modernize the rules for selling beverage alcohol in Ontario by expanding
retail distribution in the province. This could represent a significant change to the retail landscape in Ontario with the goal of providing
more convenience and choice to consumers. While there has not been a proposal by the Government of Ontario regarding
implementation, the Company is working closely with its industry partners to mitigate the risks that this transition may have on its
financial results.
The Canadian wine market continues to be the target of low-priced imported wines from regions and countries that subsidize wine
production and grape growing as well as providing sizeable export incentives on subsidies. Many of these countries and regions prohibit
or restrict the sale of imported wine in their own domestic markets. The Company, along with other members of the Canadian wine
industry, are working with the Canadian government to improve support for the domestic industry.
The Company operates in a highly competitive industry and the dollar amount and unit volume of sales could be negatively impacted
by its inability to maintain or increase prices, changes in geographic or product mix, a general decline in beverage alcohol consumption,
or the decision of retailers or consumers to purchase competitor’s products. Retailer and consumer purchasing decisions are influenced
by, among other things, the perceived absolute or relative overall value of the Company’s products including their quality or pricing
compared to competitive products. Unit volume and dollar sales could also be affected by purchasing, financing, operational, advertising,
or promotional decisions made by provincial agencies and retailers which could affect supply of or consumer demand for the Company’s
products. APL could also experience higher than expected selling and administrative expenses if it finds it necessary to increase the
number of its personnel, advertising, or promotional expenditures to maintain its competitive position.
APL expects to increase sales in Canada principally through the sale of VQA wines, and as a result, is dependent on the quality and
supply of domestically grown premium quality grapes. If any of the Company’s vineyards or the vineyards of our grape suppliers
experience adverse weather variations, natural disasters, pestilence, other severe environmental problems, or other occurrences, APL
may not be able to secure a sufficient supply of grapes, a situation which could result in a decrease in production of certain products
from those regions and/or result in an increase in costs. The inability to secure premium quality grapes could impair the ability of the
Company to supply certain wines to its customers. When environmental risks such as wildfires occur, the Company’s viticultural teams
have internal processes to ensure the Company’s vineyards are protected. This may include the use of technology and fire suppression
activities. The Company’s winemaking teams are also able to monitor the quality of the grapes and use enhanced processing technology
to minimize the risk of smoke taint. APL has also developed programs to maintain access to a consistent supply of premium quality
grapes and wine. The price of grapes is determined through negotiations with the Ontario Grape Growers Marketing Board in Ontario
and with independent growers in British Columbia.
Foreign exchange risk exists on the purchases of bulk wine and concentrate that are primarily made in United States dollars, Euros, and
Australian dollars. Fluctuating foreign currencies may have a positive or negative impact on gross margins, however, the Company
believes the impact on gross margin will be largely offset by its continued ability to leverage scale and successful cost control initiatives
to reduce other cost of goods sold. The Company’s strategy is to hedge approximately 50% - 80% of its foreign exchange requirements
throughout the fiscal year and to regularly review its on-going requirements. The Company does not enter into foreign exchange
contracts for trading or speculative purposes and contracts are reviewed periodically. As at March 31, 2022, the Company has forward
foreign currency contracts to buy $15.0 million US at rates averaging $1.26, $1.4 million Euro at rates averaging $1.41 and $2.4 million
AUD at a rate of $0.91. These contracts mature at various dates to September 2022. Based on the Company’s forecasts for foreign
currency purchases and the amount of foreign exchange forward contracts outstanding at March 31, 2022, each one percent change in
the respective foreign currency exchange rates would not result in a material impact on the Company’s net earnings.
The Company purchases glass, bag in box, tetra paks, and other components used for bottling and packaging. The largest component of
packaging is glass, of which there are few domestic or international suppliers. There is currently only one commercial supplier of glass
in Canada that is able to supply glass to APL’s specifications. Any interruption in supply could have an adverse impact on the
Company’s ability to supply its markets. APL has taken steps to reduce its dependence on domestic suppliers through the development
of relationships with several international producers of glass and through carrying increased inventory of selected bottles.
The Company operates in a highly regulated industry with requirements regarding the production, distribution, marketing, advertising,
and labelling of wine and spirits. These regulatory requirements may inhibit or restrict the Company’s ability to maintain or increase
strong consumer support for and recognition of its brands and may adversely affect APL’s business strategies and results of operations.
Privatization of liquor distribution and retailing has been implemented in varying degrees across the country. The recent regulatory
changes relating to privatization in Ontario and sales through grocery outlets remains a risk to the Company through its impact on the
Company’s retail operations.
The wine industry and the domestic and international markets in which the Company operates are consolidating. This has resulted in
fewer, but larger, competitors who have increased their resources and scale. The increased competition from these larger market
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participants may affect the Company’s pricing strategies and create margin pressures resulting in potentially lower revenues.
Competition also exerts pressure on existing customer relationships which may affect APL’s ability to retain existing customers and
increase the number of new customers. The Company has worked to improve production efficiencies, selectively increase pricing to
increase gross margin, and implement a higher level of promotion and advertising activity to remain competitive. APL and other wine
industry participants also generally compete with other alcoholic beverages for consumer acceptance, loyalty, and shelf space. No
assurance can be given that consumer demand for wine and premium wine products will continue at current levels in the future.
Federal and provincial governments impose excise, other taxes, and mark-ups on beverage alcohol products which have been subject to
change. Significant increases in excise and other taxes on beverage alcohol products could materially and adversely affect the Company’s
financial condition or results of operations. Federal and provincial governmental agencies extensively regulate the beverage alcohol
products industry concerning such matters as licensing, trade practices, permitted and required labelling, advertising, and relations with
consumers and retailers. Certain federal and provincial regulations also require warning labels and signage. New or revised regulations,
increased licensing fees, requirements, taxes, or mark-ups could also have a material adverse effect on the Company’s financial condition
or results of operations.
The Company’s future operating results also depend on the ability of its officers and other key employees to continue to implement and
improve its operating and financial systems and manage the Company’s significant relationships with its suppliers and customers. The
Company is also dependent upon the performance of its key senior management personnel. The Company’s success is linked to its
ability to identify, hire, train, motivate, promote, and retain highly qualified management. Competition for such employees is intense
and there can be no assurances that the Company will be able to retain current key employees or attract new key employees.
The Company has certain defined benefit pension plans. The expense and cash contributions related to these plans depend on the discount
rate used to measure the liability to pay future benefits and the market performance of the plan assets set aside to pay these benefits. The
Company’s Pension Committee reviews the performance of plan assets on a regular basis and has a policy to hold diversified
investments. Nevertheless, a decline in long-term interest rates or in asset values could increase the Company’s costs related to funding
the deficit in these plans.
The competitive nature of the wine industry internationally has resulted in the discounting of retail prices of wine in key markets such
as the United States and the United Kingdom. Although significant price discounting may occur in Canada beyond current levels, the
Company believes that its product quality, advertising, and promotional support along with its competitive pricing strategies will
effectively mitigate the impact on the Company.
The Company considers its trademarks, particularly certain brand names and product packaging, advertising and promotion design, and
artwork to be of significant importance to its business and ascribes a significant value to these intangible assets. APL relies on trademark
laws and other arrangements to protect its proprietary rights. There can be no assurance that the steps taken by APL to protect its
intellectual property rights will preclude competitors from developing confusingly similar brand names or promotional materials. The
Company believes that its proprietary rights do not infringe upon the proprietary rights of fourth parties, but there can be no assurance
in this regard.
As an owner and lessee of property the Company is subject to various federal and provincial laws relating to environmental matters.
Such laws provide that the Company could be held liable for the cost of removal and remediation of hazardous substances on its
properties. The failure to remedy any situation that might arise could lead to claims against the Company. A perceived failure to maintain
high ethical, social, and environmental standards could have an adverse effect on the Company’s reputation.
The success of the Company’s brands depends upon the positive image that consumers have of those brands. Contamination of APL’s
products, whether arising accidentally or through deliberate fourth-party action, or other events that harm the integrity or consumer
support for those brands could adversely affect their sales. Contaminants in raw materials purchased from fourth parties and used in the
production of the Company’s products or defects in the fermentation process could lead to low product quality as well as illness among,
or injury to, consumers of the products and may result in reduced sales of the affected brand or all of the Company’s brands.
DIVIDEND POLICY
The Company’s Class A Shares (non-voting) (“Class A Shares”) are entitled to a dividend in an amount equal to 115% of any dividends
paid or declared on Class B Shares (voting) (“Class B Shares”). On June 15, 2022, the Company’s Board of Directors approved a
common share dividend with no increase from fiscal 2022. The annual dividend on Class A Shares is $0.246 per share and the dividend
on Class B Shares is $0.214. The Company has consistently paid common share dividends since 1979 and dividend payments are
reviewed annually by the Board of Directors.
On June 2, 2016 the Company’s Board of Directors approved a Dividend Reinvestment Plan (DRIP) for Class A Shares effective on
September 9, 2016. Under the DRIP, registered Class A shareholders can elect to have 100% of their dividends reinvested to purchase
additional Class A Shares. The Board of Directors believes the DRIP provides Class A shareholders with a cost-effective method to
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increase their investment in the Company.
DESCRIPTION OF CAPITAL STRUCTURE
The authorized share capital of the Company consists of an unlimited number of Preference Shares, issuable in one or more series, of
which 33,315 are designated as Preference Shares, Series A, an unlimited number of Class A Shares and an unlimited number of Class
B Shares. The only classes of shares of APL that are issued and outstanding are Class A Shares and Class B Shares. The only shares of
the Company which are entitled to vote on matters set out in the notice of meeting of security holders are the Class B Shares. Neither
the Class A Shares nor the Class B Shares may be subdivided, consolidated, reclassified, or otherwise changed unless
contemporaneously therewith the other class of shares is subdivided, consolidated, reclassified, or otherwise changed in the same manner
and in the same proportion. In the event of liquidation, dissolution, or a winding-up of the Company, all of the Company’s property and
assets available for distribution to the holders of Class A Shares and Class B Shares shall be paid or distributed equally, share for share,
to the holders of Class A Shares and Class B Shares, respectively. In the event a takeover bid is made for Class B Shares, the holders
of Class A Shares have no right to participate on such takeover bid.
On March 4, 2021 the Company announced its notice of intention to make a normal course issuer bid had been approved by the Toronto
Stock Exchange. Under the bid the Company can purchase for cancellation up to 1,773,896 of its outstanding Class A non-voting shares,
representing 5% of the Class A shares outstanding, during the 12-month period from March 8, 2021 to March 7, 2022. As of March 7,
2022, the Company purchased 598,600 Class A shares at a weighted average price of $8.70 per share for a total of $5.2 million. On
March 31, 2022, the Company had outstanding 8,144,183 Class B Shares without nominal or par value, each carrying the right to one
vote per share, and 34,978,011 Class A Shares.
As described above, Class A Shares are non-voting securities and are entitled to a dividend in an amount equal to 115% of any dividend
paid or declared on Class B Shares. Class B Shares are voting securities and convertible into Class A Shares on a one-for-one basis.
MARKET FOR SECURITIES
The Class A Shares (stock symbol “ADW.A”) and Class B Shares (stock symbol “ADW.B”) are listed and posted for trading on the
Toronto Stock Exchange. The monthly volume of trading and price ranges of the Class A Shares and Class B Shares on the Toronto
Stock Exchange over fiscal 2022 are as follows.
Class A Shares (non-voting)

Period
2021

Class B Shares (voting)

High

Low

Close

$

$

$

Volume

Period
2021

April

11.01

10.23

11.01

May

11.09

10.32

June

10.74

9.07

July

9.33

August

High

Low

Close

$

$

$

Volume

968,200

April

13.46

11.57

13.37

19,400

10.49

806,800

May

13.96

11.76

11.76

6,200

9.27

1,931,600

June

12.83

11.27

12.30

9,700

8.53

8.70

1,140,700

July

12.42

10.93

10.93

5,500

8.64

8.09

8.44

1,197,000

August

10.83

10.02

10.33

7,600

September

8.66

8.20

8.39

680,500

September

10.97

10.09

10.41

5,800

October

8.95

8.28

8.35

571,500

October

11.26

10.01

11.13

11,600

November

8.46

7.82

7.82

1,164,700

November

11.56

10.14

10.14

26,700

December

8.09

7.60

8.09

1,024,900

December

10.89

9.35

10.89

5,400

January

7.96

7.64

7.93

728,500

January

11.33

9.95

9.95

12,700

February

8.18

6.97

7.14

1,047,900

February

9.95

8.75

8.75

7,000

March

7.39

7.06

7.28

870,300

March

9.83

9.05

9.75

3,900

2022

2022
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DIRECTORS AND OFFICERS
The names, provinces of residence, and principal occupation of the directors of the Company and the period during which each director
has served on the Board of Directors are as follows:
Name and Province of Residence

Principal Occupation

SHAUNEEN E. BRUDER (1)
Ontario, Canada

Corporate Director

2018

MARK W. COSENS (2)
Ontario, Canada
Kilbride Partners is a private management
advisory firm.

Managing Director
Kilbride Partners

2001

PERRY J. MIELE (3)
Ontario, Canada
Beringer Capital is a company experienced
in a broad range of disciplines including operations,
finance, new business, and strategy.

Chairman & Managing Partner
Beringer Capital

2010

A. ANGUS PELLER, M.D. (4)
Ontario, Canada
RBC insurance is an operating entity of Royal Bank
of Canada, offering a wide range of insurance advice
and solutions

Senior Medical Consultant
RBC Insurance

1991

JOHN E. PELLER (5)
Ontario, Canada

Chief Executive Officer and Chairman
Andrew Peller Limited

1989

FRANCOIS VIMARD (6)
Ontario, Canada

Corporate Director

2018

(1)
(2)
(3)
(4)
(5)
(6)

Director Since

Chair of Governance and Human Resources Committee
Chair of the Pension Committee
Independent Lead Director
Vice Chair of the Board of Directors
Chair of the Board of Directors
Chair of the Audit, Finance and Risk Committee

Each term is three years and there is a maximum of three such terms for a total of nine years of service on the Board. At its discretion,
the Board may extend the limit beyond the maximum if circumstances warrant.
Officers Who Are Not Directors
The names and provinces of residence of the executive officers of the Company who are not directors and the position and principal
occupation of each of them with the Company as of March 31, 2022 are as follows:
Name and Province of Residence

Principal Occupation

JOHN PELLER
Ontario, Canada
STEVE ATTRIDGE
Ontario, Canada
PATRICK O’BRIEN
Ontario, Canada
JAMES COLE
Ontario, Canada
SHAWN MACLEOD
Ontario, Canada
SARA PRESUTTO
Ontario, Canada
BRENDAN WALL
Ontario, Canada
STEFAN BARKER
Ontario, Canada
GREG BERTI
Ontario, Canada
GAVIN HAWTHORNE
Ontario, Canada
CRAIG MCDONALD
Ontario, Canada

President and Chief Executive Officer
Chief Financial Officer and Executive Vice-President, IT
Chief Commercial Officer
Executive Vice President, Business to Consumer
Executive Vice President, Marketing
Executive Vice-President, People and Culture
Executive Vice President, Operations
Vice-President, Supply Chain
Vice-President, Global Markets, Industry Relations and Business Development
Vice President, Sales & Marketing, GVI
Vice President, Winemaking

There are no existing or potential conflicts of interest between any director or officer of the Company or its subsidiaries and the Company
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and its subsidiaries. There are no cease trade orders (or similar orders) involving any director or officer and there are no other penalties,
sanctions, insolvency, or bankruptcy proceedings outstanding. During the past five years, each of the officers of the Company has had
the same or similar principal occupation with the Company or the organization indicated, except: Mr. O’Brien who, prior to September
2019, was Chief Sales and Customer Excellence Officer of Molson Coors Brewing Company, Mr. Barker who, prior to June 2019, was
the Executive Head of Supply Chain and Purchasing at Dr. Oetker Canada Ltd., Mr. Attridge who, prior to September 2018, was Chief
Financial Officer of Mastronardi Produce Ltd, and Ms. Presutto who, prior to June 2018 was Vice President, Human Resources at
Starbucks Canada.
The directors and executive officers of APL as a group beneficially own, or control or direct, directly or indirectly, 5,994,198 Class B
Shares, being approximately 73.6% of the issued and outstanding Class B Shares of the Company.
TRANSFER AGENT AND REGISTRAR
The transfer agent and registrar for the Company’s Class A Shares (non-voting) and Class B Shares (voting) is Computershare Investor
Services Inc. with its head office in Toronto where the registers of transfers for the Company’s securities are located.
INTERESTS OF EXPERTS
The audited financial statements of the Company for the year ended March 31, 2022 filed with the Canadian securities administrators
are audited by PricewaterhouseCoopers LLP, Chartered Professional Accountants. PricewaterhouseCoopers LLP has reported that they
are independent of the Company in accordance with the rules of professional conduct of the Chartered Professional Accountants of
Ontario.
REPORT OF THE AUDIT COMMITTEE
The text of the Audit, Finance, and Risk committee’s charter is attached as Schedule A to this AIF.
The Audit, Finance, and Risk Committee (the “Audit Committee”) is composed entirely of independent directors. The four members
of the Audit Committee during the year ended March 31, 2022 were Francois Vimard (Chairman), Shauneen E. Bruder, Mark W. Cosens,
and Perry J. Miele. All members of the Audit Committee for the year ended March 31, 2022 are considered by the Board to be financially
literate by way of their business experience and educational background. The following is a brief summary of the education and
experience that is relevant to the performance of the responsibilities as Audit Committee members:
Audit Committee Member

Relevant Education and Experience

Shauneen E. Bruder

Ms. Bruder was, until her retirement on October 31, 2019, the Executive Vice-President, Operations at the Royal Bank of Canada
(“RBC”) where she was responsible for overseeing operations related to all personal and business clients in Canada. Her previous
senior roles at RBC include Executive Vice-President of Business and Commercial Banking, Chief Operating Officer of the
Global Wealth Management division and President of RBC Centura Banks, Inc. in North Carolina. She serves on the board of
Canadian National Railway Inc. and is Chair of the Board of Governors for the University of Guelph. She is a member of the
Institute of Corporate Governors. Previously, she was appointed as the Chairperson of the Canadian Chamber of Commerce and
the Canadian American Business Council. Ms. Bruder was inducted in the Women’s Executive Network 100 Most Powerful
Women in Canada Hall of Fame in 2016.

Mark W. Cosens

Mr. Cosens is the Managing Director at Kilbride Partners and a former Managing Director of Korn/Ferry International,
specializing in industrial, energy, and financial services. Prior to joining Korn/Ferry International, Mr. Cosens held several
positions in the investment and commercial banking industry. Mr. Cosens holds a Bachelor of Arts in Economics from the
University of Western Ontario and an LLB from Osgoode Hall Law School.

Perry J. Miele

Mr. Miele is Chairman and Managing Partner of Beringer Capital and is responsible for investing activities, strategic
development, and oversight of Beringer’s investment portfolio. Mr. Miele has invested and worked across many sectors and
has expertise in consumer brands, ecommerce, digital media and finance. He has operated companies in a wide geographic area
throughout Canada and the U.S.

Francois Vimard

Mr. Vimard has been Executive Vice-President and Chief Financial and Administrative Officer of Empire Company Ltd and
Sobeys Inc. between 2007 and 2017. He also formerly served as Chairperson of the Board of Directors of GS1 Canada between
2015 and 2017. He currently serves as a Board Member at Goodfood Market Corp, where he is also the Chairperson for the
Audit Committee. He is also Chairperson of KPT Inc. and member of its audit committee. Mr. Vimard is a Chartered Professional
Accountant and is a graduate of the Institute of Corporate Directors.

Pre-Approval Policies
The Audit Committee has adopted the following policies and procedures for the engagement of non-audit services. The Audit Committee
will pre-approve all audit and non-audit services provided by the auditors. This is accomplished through the Audit Committee’s
recommendation to the holders of Class B Shares on the approval of the appointment of the auditors at the Company’s annual meeting
and through the Audit Committee’s review of the auditors’ annual audit plan. Periodically the Audit Committee will update an agreed
list of pre-approved services that are recurring or otherwise reasonably expected to be provided. Any additional requests for pre-approval
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will be addressed on a case-by-case basis to the Audit Committee. The engagement may commence upon approval by a quorum of the
full Audit Committee.
External Auditor Service Fees
The table below provides disclosure of the services provided and fees earned by the Company’s external auditors over the Company’s
two most recently completed fiscal years:
Type of Services
Audit fees (1)
All other services (2)
Total

Fees – Fiscal 2022
$609,199
262,637
$871,836

Fees – Fiscal 2021
$772,981
299,876
$1,072,857

(1) Audit fees in fiscal 2022 and fiscal 2021 include work performed over the Company’s Oracle Cloud implementation.
(2) All other services relate to a sub-lease agreement for office space entered into during fiscal 2018. The arrangement was conducted
at market rates and is not considered significant to either party.
All recommendations of the Audit Committee to compensate the external auditor in fiscal 2022 and fiscal 2021 have been approved.
Audit Fees
Audit fees were paid for professional services rendered by the auditors for the audit of the Company’s annual financial statements as
well as services provided in connection with statutory and regulatory filings.
ADDITIONAL INFORMATION
Additional information, including directors' and officers' remuneration and principal holders of the Company’s securities is contained
in the Company's Management Information Circular which will be dated July 29, 2022. None of the directors, officers, 10% (or more)
shareholders of the Company, or any of their respective associates or affiliates have had within the past three most recently completed
financial years, or during the current fiscal year, a material interest, direct or indirect, in any transaction that has materially affected or
is reasonably expected to materially affect the Company. Additional financial information, including audited comparative consolidated
financial statements for the year ended March 31, 2022 and related Management’s Discussion and Analysis (“MD&A”) is provided in
the Annual Report to Shareholders. This and other information related to the Company can be accessed through SEDAR at
www.sedar.com.
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SCHEDULE A
CHARTER OF THE AUDIT, FINANCE, AND RISK COMMITTEE
OF THE BOARD OF DIRECTORS OF
ANDREW PELLER LIMITED
Purpose
The primary purpose of the audit committee (the “Audit Committee”) of the board of directors (the “Board”) of Andrew Peller Limited
(the “Corporation”) is to assist the Board of Directors in fulfilling its oversight responsibilities for the Corporation’s internal control and
management’s information systems; reviewing the quarterly financial statements and managements’ discussion and analysis prior to
their release and recommending their approval to the Board; reviewing the annual audited financial statements and management’s
discussion and analysis prior to their release and recommending their approval to the Board; reviewing accounting and auditing
developments and meeting with both financial and accounting personnel and the external auditors on issues relevant to the Corporation;
reviewing the Corporation’s policies and practices relating to insurance coverage, foreign exchange and interest rate hedging and,
reviewing and assessing the qualifications, independence, and performance of the Corporation’s auditors.
Consistent with this function, the Audit Committee should encourage continuous improvement of, and should foster adherence to, the
Corporation’s policies, procedures, and practices.
Approval of Charter
This Audit Committee charter is approved by the Board. Future changes to this charter require approval by the Board based on the
recommendation of the Audit Committee.
Structure and Composition
The Audit Committee shall consist of no fewer than three members from among the Board.
Each member of the Audit Committee shall be free from any relationship that, in the opinion of the Board, would interfere with the
exercise of his or her independent judgement as a member of the Audit Committee; and meet the independence and experience
requirements of the Toronto Stock Exchange and all applicable rules and regulations in Canada relating to corporate governance and
audit committee matters, including Multilateral Instrument 52-110 (the “Regulations”).
All members of the Audit Committee must be “financially literate” as such term is defined by the Regulations. The Board shall make
determinations as to whether each member of the Audit Committee satisfies this requirement. The members of the Audit Committee
shall be appointed by the Board annually on the recommendations of the Governance and Human Resource Committee or until
successors are duly appointed.
The Board shall normally designate the Chair of the Audit Committee. In the event that a Board designation is not made, the members
of the Audit Committee shall elect a temporary Chair for such meeting by majority vote of the members in attendance at the meeting.
Once appointed, Audit Committee members shall cease to be a member of the Audit Committee only upon:
(i)
(ii)
(iii)
(iv)

resignation from the Board;
death;
disability; or
not being re-appointed pursuant to the appointment process described above.

Meetings
The Audit Committee shall meet at least quarterly and more frequently as circumstances dictate. The Audit Committee shall meet at
least annually with management and the Corporation’s auditor in separate committee sessions.
A majority of Audit Committee members are required for meeting quorum. In the event that the number of Audit Committee members
is an even number, one half of the number of members shall constitute a quorum.
The Audit Committee may request any officer or employee of the Corporation or the Corporation’s outside counsel or independent
auditor to attend a meeting of the Audit Committee or to meet or provide consultations to the Audit Committee or any member thereof.
The CEO and President, the CFO and Executive Vice-President IT of the Corporation and representatives of the independent auditors
shall normally attend meetings of the Audit Committee. Others may also attend meetings as the Audit Committee may request. Notice
of all meetings of the Audit Committee shall be sent to the Auditors as well as Audit Committee members.
Resolutions
Resolutions of the Audit Committee shall require approval by a simple majority of members voting on such resolution. The Chair of
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the Audit Committee shall not have a deciding vote in the case of a tie.
Responsibilities and Duties
i)
Minutes and Reporting to the Board
The Audit Committee shall prepare written minutes of all meetings. The Chair of the Committee or designate shall report to the Board
of Directors after each meeting the significant matters addressed by the Committee at such meeting and a copy of the minutes shall be
made available to all members of the Board. The Audit Committee shall make regular reports to the Board, but not less frequently than
quarterly.
ii)

Independent Auditor

With respect to the Corporation’s independent auditor the Audit Committee shall:
 be directly responsible for overseeing the work of the external auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the issuer, including the resolution of disagreements
between financial management and the external auditor regarding financial reporting
 have sole authority to recommend to the Board the appointment or replacement of the independent auditor (subject to
shareholder approval)
 recommend to the Board the compensation of the independent auditor
 have the independent auditor report directly to the Audit Committee
 determine the extent of involvement of the independent auditor in reviewing unaudited quarterly financial results
 meet with the independent auditor prior to the annual audit to discuss the planning, scope and staffing of the audit
 approve the selection of the senior audit partners having primary responsibility for the audit and the audit partner responsible
for reviewing the audit
 at least on an annual basis, evaluate the qualifications, performance, and independence of the independent auditor and the
senior audit partner having primary responsibility for the audit
 obtain and review a report from the independent auditor at least annually regarding:
(i)
the independent auditor’s internal quality-control procedures;
(ii)
any material issues raised by the most recent internal quality control review, or peer review, of the firm, or
raised by any inquiry or investigation by government or professional authorities within the preceding five
years respecting one or more independent audits carried out by the firm;
(iii)
any steps taken to deal with any issues; and
(iv)
all relationships between the independent auditor and the Corporation.
 review and approve the Corporation’s hiring policies regarding partners, employees, and former partners and employees of
the present and former independent auditor
 pre-approve all auditing services and permitted non-audit services (including fees and terms thereof) to be performed for
the Corporation or its subsidiaries by its independent auditor
iii)

Financial Reporting

With respect to the Corporation’s reporting of unaudited quarterly financial results, the Audit Committee shall:


Prior to their public release and filing with securities regulatory agencies, review and discuss with management and the
independent auditor the:
o
o
o
o
o
o

iv)

press release
consolidated financial statements and notes thereto
management’s discussion and analysis
results of any independent auditor’s review requested/approved by the Audit Committee
review the Corporation’s unaudited quarterly financial results
recommend to the Board whether the unaudited quarterly financial statements of the Corporation should be approved
by the Board

Year-End Audit

With respect to the Corporation’s annual audit, the Audit Committee shall:


Prior to their public release and filing with securities regulatory agencies, review and discuss with management and the
independent auditor the:
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o
o
o
o
o


The review of the Corporation’s audited financial results shall include:
o
o
o
o

o
o
o
o
o
o
o
o
o
o

o


v)

financial statements and notes thereto for consolidated and separate entities
management’s discussion and analysis
results of the independent auditor’s audit
notice of annual meeting of shareholders
annual information form

any significant judgements (e.g. estimates and reserves) made in the preparation of financial statements
any significant disagreements among management and the independent auditors in connection with the preparation of
financial statements
the extent to which changes or improvements in financial or accounting practices, as approved by the Audit
Committee, have been implemented
significant financial reporting issues and judgements made in connection with the preparation of the Corporation’s
financial statements, including any significant changes in the Corporation’s selection or application of accounting
principles, any major issues as to the adequacy of the Corporation’s internal controls and special steps adopted in light
of material control deficiencies
the Corporation’s use of “pro forma” or “adjusted” non-GAAP information
critical accounting policies and practices
review of alternative treatments of financial information in all cases, ramifications of the use of such alternative
disclosures and treatments, and the treatment preferred by the independent auditor
any written communications between the independent auditor and management (e.g. management letters, schedule of
unadjusted differences)
the effect of regulatory and accounting initiatives as well as off-balance sheet structures on the Corporation’s financial
statements
management certifications of reports filed by the Corporation pursuant to the Regulations
integrity of the Corporation’s financial reporting processes
any correspondence with regulators or government agencies and any published reports which raise material issues
regarding the Corporation’s financial statements or accounting policies
results of the independent auditor’s audit
discussions with the independent auditor regarding significant adjustments, management judgements and accounting
estimates, significant new accounting policies, any difficulties encountered in the course of the audit work, any
restrictions on the scope of activities or access to requested information, and any significant disagreements with
management
a verbal and/or written report, as appropriate, from the independent auditors describing
(i)
all critical accounting policies and practices to be used
(ii) all alternative treatments of financial information within generally accepted accounting principles that have
been discussed with management, ramifications of the use of such alternative disclosures and treatments,
and the treatment preferred by the independent auditors and
(iii) other material communications between the independent auditors and management, such as the annual
management letter or schedule of unadjusted differences

Recommend to the Board whether the audited consolidated financial statements of the Corporation should be approved by the
Board
Annual Proxy Statement and Regulatory Filings

The Audit Committee shall:





vi)

issue any reports required of the Audit Committee to be included in the Corporation’s annual proxy statement
review and recommend to the Board the approval of all material documents filed with securities regulatory agencies including,
but not limited to:
o Consolidated Year-end Financial Statements
o Annual Information Form
satisfy itself that adequate procedures are in place for the review of the Corporation’s public disclosure of financial information
extracted or derived from the Corporation’s financial statements, other than the documents referred to above, and periodically
assess the adequacy of those procedures
Related Party Transactions and Off-Balance Sheet Structure
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The Audit Committee shall:



vii)

Review all related-party transactions including those between the Corporation and its officers or directors and, if deemed
appropriate, recommend approval of any particular transaction to the Board
Review any material off-balance sheet structures of which the Corporation is a party to
Review the audited financial statements for the Corporation’s pension plans and the costs and obligations of such plans annually
Internal Controls, Risk Management and Legal Matters

The Audit Committee shall:






viii)

consider the effectiveness of the Corporation’s internal controls over financial reporting and related information technology
security and control including the process to communicate such controls and roles and responsibilities
satisfy itself that adequate procedures are in place for the review of the issuer’s public disclosure of financial information
extracted or derived from the Corporation’s financial statements, other than the public disclosure referred to above, and will
periodically assess the adequacy of those procedures
discuss with management the Corporation’s major financial risk exposures and the steps management has taken to monitor and
control such exposures, including the Corporation’s risk assessment and risk management policies including the use of
derivative financial instruments. Areas to be considered in this respect include:
o insurance coverage
o foreign exchange exposure
o interest rate exposure
review with management, and if necessary, the Corporation’s counsel on a quarterly basis:
o any legal matter which could reasonably be expected to have a material impact on the Corporation’s financial
statements or accounting policies, and
o the status of all material lawsuits
Capital Structure, Investment and Cash Management Policies, Disclosure Policy

The Audit Committee shall:



ix)



x)

review and recommend to the Board whether any changes to the Corporation’s capital structure should be approved
review and approve the Corporation’s investment and cash management policy
review and approve the Corporation’s disclosure policy
“Whistle Blower” and Related Procedures
The Audit Committee shall oversee the establishment of procedures for the receipt, retention, and treatment of complaints
received by the Corporation regarding accounting, internal accounting controls, or auditing matters and for the confidential
and/or anonymous submission by employees of the Corporation of concerns regarding questionable accounting or auditing
matters. The identity of any person making a submission on a confidential basis shall be revealed, at a minimum, to the Chair
of the Audit Committee. The identity of any such person, however, will otherwise be treated as confidential. The Committee
shall also be provided with such evidence as it requests to confirm that no disciplinary action has been taken against such
person.
Management shall report to the Audit Committee on a timely basis all discovered incidents of fraud within the Corporation,
regardless of monetary value.
Review of Charter and Self-Assessment

The Audit Committee shall:


xi)

Review and reassess annually the adequacy of this Charter
Review annually the Audit Committee’s own performance
Corporate Knowledge and Other Activities

The Audit Committee shall:


Strive to expand continually its knowledge of the Corporation’s activities
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Carry out such other activities consistent with this Charter, the Corporation’s by-laws and governing law, that the Audit
Committee or the Board deem necessary or appropriate

Other Advisors
The Audit Committee shall have the authority to retain independent legal, accounting or other advisors including consulting with the
national office of the independent auditor. The Corporation shall provide for appropriate funding, as determined by the Audit
Committee, for payment of compensation to the independent auditor for the purpose of rendering or issuing an audit report and to any
advisors employed by the Audit Committee.
Limitations on Committee’s Duties
While the Audit Committee has the responsibilities and power set forth in this Charter, it is not the duty of the Audit Committee to plan
or conduct audits or to determine that the Corporation’s financial statements and disclosures are complete and accurate and are in
accordance with generally accepted accounting principles and applicable rules and regulations. These are the responsibilities of either
management and/or the independent auditor.
In discharging its duties, each member of the Audit Committee shall be obliged only to exercise the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances. Nothing in this Charter, including designating any member of
the Committee as an “audit committee financial expert” is intended, or should be determined to impose on any member of the Committee
a standard of care or diligence that is in any way more onerous or extensive than the standard to which all members of the Board are
subject.
The essence of the Committee’s responsibilities is to monitor and review the activities described in this Charter to gain reasonable
assurance (but not to ensure) that such activities are being conducted properly and effectively by the Corporation.
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