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FORWARD-LOOKING INFORMATION

Certain statements in this Annual Information Fqf#IF") may contain “forward-looking statements” thin the meaning of
applicable securities laws, including the “safebloair” provisions of th&Securities Ac{Ontario) with respect to Andrew Peller
Limited (“APL" or the “Company”) and its subsidias. Such statements include, but are not limitestatements about the growth
of the business in light of the Company’s acquigsi its launch of new premium wines; sales trémdisreign markets; trends in
capital expenditures and sales and marketing ergarishe Company; its investments in vineyardssupply of domestically grown
grapes; international grape surplus and price disting; consumer demand; and current economic tongi These statements are
subject to certain risks, assumptions and uncdigaithat could cause actual results to differ nltg from those included in the
forward-looking statements. The words “believegilah”, “intend”, “estimate”, “expect” or “anticipal and similar expressions, as
well as future or conditional verbs such as “witBhould”, “would” and “could” and similar verbdten identify forward-looking
statements. We have based these forward-lookatgnsents on our current views with respect to &wents and financial
performance. With respect to forward-looking staats contained in this AIF, APL has made assumgéad applied certain factors
regarding, among other things: future grape, diattte and wine prices; the Company’'s ability téedto grapes, imported wine, glass
and its ability to obtain other raw materials; fluations in the U.S./Canadian dollar exchange yréteability to market products
successfully to its anticipated customers; thestizadance within the domestic Canadian wine mankatket trends; reliance on key
personnel; protection of the Company’s intelletpwaperty rights; the economic environment; thgutatory requirements regarding
producing, marketing, advertising and labellingpteducts; the regulation of liquor distributiondaretailing in Ontario; and the
impact of increasing competition.

These forward-looking statements are also sulzjebetrisks and uncertainties discussed in the&k'Réstors” section and elsewhere
in this AIF and other risks detailed from time tme in the publicly filed disclosure documents d?lAwhich are available at
www.sedar.com Forward-looking statements are not guaranteefsitofe performance and involve risks, uncertaini@nd
assumptions which could cause actual resultsfer difaterially from those conclusions, forecastgrojections anticipated in these
forward-looking statements. Because of these righsertainties and assumptions, you should noepladue reliance on these
forward-looking statements. The Company's forwmaking statements are made only as of the datiei®fAIF, and except as
required by applicable law, APL undertakes no alian to update or revise these forward-lookindgestents to reflect new
information, future events or circumstances or tge, or to explain material differences betweemal events after the date of this
AIF and such forward-looking statements.

All information contained in this document is givas at March 31, 2009 unless otherwise indicated

CORPORATE STRUCTURE

Incorporation

Andrew Peller Limited was incorporated under thveslaf Canada by Letters Patent dated the 7th dagrilf 1965 and as amended
from time to time by Supplementary Letters Patéiite Company was continued under a Certificat@nfi@uance dated the 30th day
of October, 1978, pursuant to Sections 181 andd2@ie Canada Business Corporations A¢dn June 30, 1994, the Company
amalgamated with Hillebrand Estates Winery Limiteder Section 185 of ti@anada Business Corporations AGtn April 1, 2003
the Company amalgamated with Andrés Wines (B.@.)and Andrés Wines Atlantic Ltd. under Section d85eCanada Business
Corporations Act On April 1, 2006, the Company amalgamated withwholly-owned subsidiary, Cascadia Brands Inc.
(“Cascadia”), and Cascadia’s wholly-owned subsid&€alona Wines Limited, 3126854 Canada Ltd. (évtyninternational Potter
Distilling Corporation) and 4309693 Canada Inctrferly, Arctica Distilling Corporation) under Sexti185 of th€€anada Business
Corporations Acunder the name Andrés Wines Ltd./Les Vins AndrégL®n April 1, 2007, the Company amalgamated with its
wholly-owned subsidiaries, 4384792 Canada Incn{éaty, 1639199 Ontario Inc.), Grady Wine Marketing., and Forbes Fraser
Wines Ltd. under Section 185 of tBanada Business Corporations A€n April 1, 2007, Winexpert Inc., 4384806 Canhda
(formerly, Wine Not Inc.) and Vineco Internatior@toducts Ltd., amalgamated under Section 185 ofC#meada Business
Corporations Acto form 4384814 Canada Inc., a new wholly-owneukgiiary of the Company. On March 31, 2009, 4384814
Canada Inc. changed is name to Global Vintners Inc.

The Company currently operates under the name Anéwller Limited/Andrew Peller Limitée. The autlzed capital of the
Company consists of an unlimited number of Prefezeé®hares, issuable in one or more series, of vV@3(31L5 are designated as
Preference Shares, Series A, an unlimited numb@last A shares (non-voting) and an unlimited nurob€lass B shares (voting).
The Company’s head and registered office is locat&®7 South Service Road, Grimsby, Ontario, L8 4



Subsidiaries
The following are all of APL significant subsidiasi as of the fiscal year ended March 31, 2008f alhich are wholly owned by
the Company.

Jurisdiction of

Company Incorporation
Global Vintners Inc. Ontario
Camelot Cellars Ltd. Ohio
Granville Island Brewing Company Ltd. Canada
Mainland Beverage Distribution Ltd. British Colbia
Canrim Packaging Ltd. Canada
Sandhill Vineyards Ltd. Canada
The Small Winemakers Collection Inc. Ontario
Rocky Ridge Vineyards Inc. British Columbia

GENERAL DEVELOPMENT OF THE BUSINESS

The Company is engaged in the production, bottlimdymarketing of wines in Canada. Vineco InteomatiProducts, Winexpert and
Wine Kitz divisions of Global Vintners Inc., arequiucers of wine kits and related accessories &htme winemaking market.
Granville Island Brewing Company Ltd. produces tchafer with products sold predominantly in BritiSolumbia.

Canada has joined other leading wine producing tciesnin the development of a body of regulationd atandards for 100%
Canadian content wines known as the Vintners Qualliance (“VQA”) system. The VQA system oversdhe regulation of the
premium wine industry in Canada and has becomgnéred throughout the world as the appellatioresygor Canadian wines that
meet strict standards of excellence.

Interest and participation in wine culture and wlifeecontinued to grow in Canada and around thddwaver the past year. This
growth is driven by an aging population favouring more sophisticated experience that wine ofersyell as by the widely reported
health benefits of moderate wine consumption.

These events have precipitated significant chamgiesi Canadian wine industry. In order to sucéeekis new environment, the
Company has undertaken strategic growth initiatigsesmerge as a leading participant in the Canaddia@ market. Over the past
three years, certain events have influenced thergedevelopment of APL’s business.

On April 1, 2006, the Company amalgamated with @dis; Calona Wines Limited, 3126854 Canada Ltdn{#sly, International
Potter Distilling Corporation) and 4309693 Canaua (formerly, Arctica Distilling Corporation).

On April 1, 2007, the Company amalgamated Winexpest, Vineco International Products Ltd., and 4388 Canada Inc.,
(formerly, Wine Not Inc.) to form 4383814 Canada.In

On June 13, 2008, the Company acquired 50% oftthres of Rocky Ridge Vineyards Inc. (“Rocky Ridgef)Cawston, British
Columbia for consideration of $3.9 million, incladiacquisition costs. The Company previously ows@¥ of the shares of Rocky
Ridge and as a result of this transaction Rockg®&izecame a wholly-owned subsidiary of the Company.

On June 30, 2008, the Company acquired 100% aftimenon shares of World Vintners Inc. (“WVI") a pramer and seller of high
quality consumer-made wine kits. WVI's annual sales approximately $12.0 million. The acquisitioings to the Company a
dedicated network of 75 franchised wine-on-prenraise retail outlets under the Wine Kitz brand naw®l also produces the
popular Heron Bay brand sold through independenewen-premise and retail outlets across Canada. WAgl acquired for
consideration of $9.6 million, including acquisiticosts. The Company has achieved significantgigsdn its wine kit operations as
a result of this acquisition. Management is cutyasbtaining fair market values for the net assetd intangible assets acquired.

On August 15, 2008, the Company announced the sitigniof Camelot Cellars Ltd., a full service, premise urban winery located
in Columbus, Ohio for consideration of approxima&.2 million. The acquisition of Camelot Celléssn essential first step in the
execution of our urban winery strategy designegttov the distribution of Winexpert wine kits in thes.

On October 8, 2008, the Company acquired 100% aflSkfinemakers Collection Inc. (“SWM”) for consi@dion of approximately
$1.6 million. SWM is a premium wine importer andrieting agent for fine wines in the Province of &@d. SWM imports wines
from major wine regions around the world and gedimarily to on-premise accounts in key markets #mdugh LCBO Vintages
stores.



On March 10, 2009, the Company changed the na#@8%814 Canada Inc. to Global Vintners Inc.

The Company continuously reviews its premium amicaitpremium portfolio of wines to ensure its braads well positioned for
growth in the growing Canadian wine industry. Mairkgand sales support will be focused on key sawid across the country and
management expects sales and marketing expendesx&r2010 to decline moderately. The Company egihtinue to invest in
capital expenditure programs to support its ongogrgmitment to producing the highest-quality wiffdge Company will continue to
evaluate investment opportunities, including adtiaiss, which support its strategic direction.

In recent years craft beer has increased its stidhe highly competitive Canadian beer market.

NARRATIVE DESCRIPTION OF THE BUSINESS

General

As at March 31, 2009, the Company is Canada’s sHangest producer and marketer of wines, withitggarands in all segments of
the market in Canada. The Company has wineriBsitish Columbia, Ontario and Nova Scotia and merkénes produced from
grapes grown in the Niagara Peninsula in Ontahni®,Q@kanagan Valley and Similkameen Valley in Bmitolumbia, and other
countries around the world. The Company's awarthisig premium brands includReller Estates, Hillebrand, TriuShirty Bench
XOXO0,Sandhill Copper MoorandCalona Vineyards Artist Seriess well afked Roostewines. Complementing these premium
brands are a number of popular priced wines inofyidochtaler, Domaine D'Or , Schloss Laderheim, Rayal Sommetvhich are
sold primarily through government liquor distritartisystems and the Companyiseyards Estate Wines, Aisleg&WineCountry
Vintnerschain of 102 retail stores in Ontario. Two of @@mpany’'s premium productsndrew PelleiSignature SerieandPrivate
Reservenines, pay tribute to the Company’s founder’s dimbiand dream to make wines that are the besamad@a. Primarily
premium red varietals, these unfiltered, barretlagiaes are the pinnacle of what is the best icthumtry. The Company's wine kit
brands such aSelection, Vintners Reserve, Kenridgel California Connoisseuare sold to private retailers and “ferment on
premise” operators throughout Canada. The Comgsaaalls craft beer under tBganville Islandbrand includingypress Honey
Lager, English Pale Alandlisland Lager and very successful seasonal bekeiens Winter AlandRobson Street Hefeweizen

Thirty Bench Vineyard and Winery is a small estaieery that produces VQA wines under enchmarlandReservérands.
Red Rooster winery is a small estate winery thadipces brands under tRed Roostelabel.

The Small Winemaker’s Collection Inc. is a premiwime importer and marketing agent for fine winethie Province of Ontario.
SWM imports wines from major wine regions aroureliorid and sells primarily to on-premise accoimkgy markets and through
LCBO Vintages stores.

Business Strategy

The Company is committed to a strategy of grow#h bcuses on expanding its core business as ageodnd marketer of quality
wines, wine kits and craft beer through the develent of strong brands that continually meet thelseéits customers. This strategy
is supported by sophisticated sales, marketingmptional and distribution programs as well as byoangoing review of
opportunities in the market to launch new brandg theet the needs of customers. The Company wiilirue to explore
opportunities in international markets to distribiis wines. In addition, the Company continuesetek out acquisition opportunities
that support its strategic direction and meetiitsmh and investment return criteria.

Sales
The Company’s net sales for the year ended MarcB@19 were $268.2 million. Net sales and pergentd sales by geographic
region were as follows:

2009 2008
Geographic Region $ millions % $ millions %
Western Canada 106.9 40 97.7 40
Ontario 126.8 47 114.8 47
Québec 5.7 2 6.0 2
Atlantic Canada 15.1 6 13.0 6
Export 13.7 _5 12.8 5

Sy
o

Total 268.2 244.3 100
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The Company’s net sales volume is seasonal witelsigvolumes in the third quarter. Net sales amdgmtage of sales by quarter
were as follows:

2009 2008
Quarter $ millions % $ millions %
First 61.6 23 58.7 24
Second 71.2 27 62.9 26
Third 75.3 28 68.0 28
Fourth 60.1 22 54.7 22
Total 268.2 100 244.3 100

Principal Products

As consumer tastes and demographics have chahgegipmpany has grown from its historical positisCanada’s leading supplier

of value-priced table and sparkling wines to become of the leading suppliers of premium varietiales, while maintaining its
strength in the popular, value-priced categorye Thmpany’s award-winning premium brands, marketetr théeller Estates,
Hillebrand, Trius, Thirty Bench, XOXO, Sandhill,gpeer MoorandRed Roostdabels are increasing their share in many Canadian
markets.

In fiscal 2009, the Company broadened its offeahgtra-premium table wines with the launch otenber of new products. Ontario
Rieslings are among the best in the world, and thigHaunch of Hillebrand Showcase Riesling andéglage Sparkling Riesling, the
Company has positioned itself to capitalize orgtteeving Riesling trend with a grape we grow veryiw@/e also launcheReller
Estates Private Reserve GewurtzramiaedMuscat two aromatic white wines, as well Bsller EstatePrivate Reserve Rosa,
perfectly balanced Rose made in the sé&gnethod— all favourites during the summer season. Adsot¢hed waBeller Estates Ice
Cuvee Rosgour best selling traditional method sparklingevmade with a dosage of Cabernet Franc IcewmBritish Columbia,
the Company launchegandhill White Label Syrah 2008hich has won many prestigious wine awards, asag&landhill White
Label Rosé@ndPeller Estates Private Reserve Riesling 2007.

During the past year, the Company was honouredanitimber of prestigious awards at domestic aadhational wine competitions.
Peller Estateseceived approximately 87 medals during the yehile Hillebrand andTrius were awarded approximately 38 medals;
Sandhillwon 82 medals anRed RoosteP6 medals. Among the most prominent of the awa@s a Gold Medal presented to
Andrew Peller Signature Series Oak Aged Icewines2@@he Concours Mondial de Bruxelles and the Bewee Trophy at the
Citadelles du Vin.Andrew Peller Signature Series Chardonnay “Sur L2807won gold/best chardonnay whitedrew Peller
Signature Series Riesling Icewine 2006n gold at Cuvee 2009. Trius White 2007 was alsarded at Cuvee 2009 with a gold
medal/best white. At the International Wine &drit Competition in London, EnglanBeller Estates Private Reserve Pinot Noir
2006 won best in category /gold, whildillebrand Showcase Riesling 20@#dTrius Cabernet Franc 2006ach won silver
medals/best in class. At Chardonnay du Moiidiets Chardonnay Barrel Fermented 20@i6n a silver medal Red Rooster
Chardonnay Reserve 200f®n a gold medal whillillebrand Showcase Chardonnay Unfiltered 20@& a silver medal at the
Councours Mondial du Bruxelles.

At the All Canadian Wine Championshidglebrand Artist Series Meritage 2006, Sandhilla@tionnay 2006, Sandhill Pinot Blanc
2006, Red Rooster Riesling 2G@&Calona Vineyard Artist Series Merlot 20@bwon best in category/double gold while Trius
Brut took home a gold medal. At the Canadian@Mwwvards, Thirty Bench Small Lot Riesling 2007 &wahdhill Two 2005von
gold whileThirty Bench Small Lot Wood Post Riesling 2@8dSmall Lot Steel Post Riesling 20@@n silver medalsSandhill
Cabernet Franc 2006Red Rooster Malbec 20@&dCalona Vineyards Atrtist Series Unoaked Chardora@d7won the Lieutenant
Governor’'s Award of Excellence for British Columiénes.

At the Okanagan Fall Wine Festival, the Company West in class/gold fa8andhill Small Lot Syrah 20G#hd gold medals for
Sandhill Cabernet Franc 200Beller Estates Private Reserve Pinot Noir 2006y&te Reserve Merlot 2006, Private Reserve Syrah
2006andCabernet Sauvignon 2006.

The Company has maintained its strength in the lpoptalue-priced categorydochtalerandDomaine D'Orcontinued to hold their
position as two of the top selling brands in Canada

The Company has also developed a strong portfbiis own imported wines from such leading wineguing countries and regions
as California and Australia. Sold under Enanciscan Gold Coastnd other brands, these imported products havetheleing a
reputation across the country for providing premaunality at an affordable price for over twentyngea

The Company also sold strong regional brands ssiBlnaprietors Reserveschlosd aderheim RoyalandSommet
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Sales of Canadian-made ice wine are permittedmitie European Union, and the Company anticipgaisesdphisticated market will
continue to respond well to its industry-leadifiiebrand andPeller Estate@roducts. Growth in the Pacific Rim has also lveen
encouraging for the Company. APL'’s wines are prigsold in over 20 countries around the world.

The Company's sparkling wine portfolio has posiidieading brands at all price points, coveringsiectrum from value-priced
sparkling wines such as tAedrés Dry Canadia@hampagnérand to the premium, bottle fermented (méthodengienoisejrius
Brut andPeller Cuvée Niagara Brut

The Company also sold craft beer underGnanville Islandbrand includingCypress Honey Lager, English Pale alglIsland
Lageras well as very successful seasonal bééwas Winter AleandRobson Street Hefeweizen

The Company continued to focus on consumer tastédi@nd development. APL’s strong brands, infdepterstanding of the
consumer and extensive distribution network enathlied€Company to respond quickly with new and intisezofferings to an ever-
changing marketplace.

The production process involves the preparatigmaduct, packaging and shipping to customers. rilgre of the process and the
production inputs required vary by brand. The regguproduction inputs include grape concentrag@egjuice, purchased grapes and
grapes produced from APL owned vineyards and bitle wurchased in Canada and international markéts.mix of required
product inputs depends on the brand being produtied finished product is packaged in glass bottlag-in-a-box, tetra paks and
kegs. Anintegrated purchasing team is responfibline procurement of ingredients for the entiR brand portfolio.

The APL brand portfolio is distributed mainly thgduretailers of wine, beer and wine related prasluntorder to maximize market
penetration for the Company’'s brand portfolio, efiént trade channels are used to distribute winesrisumers. APL has sales
representatives who specialize in selling wineugloour Vineyards Estate Wines, Aisle 43 and Winety Vintners retail stores,
selling wine and beer to licensed restaurantsatmus liquor boards and to private wine kit reesl

Trademarks

The Company uses a number of significant trademalich are owned by the Company or its subsidiarggnificant trademarks of
the Company includAndrés WinesPeller Estates, Peller Estates Ice Cuvee, Hillelokddochtaler, Domaine r, Oakridge,
French Cross, XOXO, Stone Road, Trius, Croc Crossing, Gold Coast, Franciscan, Vineyards Estate Wines, Roundpetal Wines,
Calona, Sandhill, Copper Moon, Artist Series, Schloss Laderheim, Sommet, GranvilleIsland, Thirty Bench, Red Rooster, Sdection,
Vintners Reserve, California Connoisseur, European Select, Bin 49, Winexpert, Wine Not, Heron Bay, Wine Kitz and Artful
Winemaker. Trademarks are important in the marketing amg swine and it is the Company’s policy to vigosty protect its
trademarks. Trademarks are registered for peabdp to fifteen years.

Other Intangible Properties
The Company has approximately 280 authorized egtagreements in place relating to the distributfdrome winemaking products
across Canada.

Properties
The following table sets forth information regaglithe Company’s principal properties and winerigsaMarch 31,
20009.

Production Nature of
Location Size Use Interest Capacity®
Port Moody, British Columbi& 81,700 sq. ft Winery & Offices ownéb® 75,000
Port Coquitlam, British Columbia 20,000 sq. ft Wiie Production Owned’ 42,000
Port Coquitlam, British Columbia 25,925 sq. ft Waeoese, Office Leased N/A
Port Coquitlam, British Columbia 16,802 sq. ft Waeoese, Office Leased N/A
Vancouver, British Columbia 6,700 sq. ft. Office ased N/A
Vancouver, British Columbia 3,000 sq. ft. Warehouse Leased N/A
(Granville Island) 6,800 sq. ft. Brewery Retail gto Leased 2,000
Delta, British Columbia 12,000 sq. ft. Warehoud®istribution Leased N/A

Annacis Island, British Columbia 12,000 sq. ft. Alawuse — Distribution Leased N/A



Properties - CONTINUED

Location

Oliver, British Columbia
Oliver, British Columbia
Kelowna, British Columbia
Kelowna, British Columbia
Penticton, British Columbia
Cawston, British Columbia
Oliver, British Columbia
Stoney Creek, Ontario
Stoney Creek, Ontario
Grimsby, Ontario

Ontario - 102 retail stores,
various locations

Ontario, Alberta, British Columbia
9 retail stores - franchised

Beamsville, Ontario

St. Catharines, Ontario
St. Catharines, Ontario
St. Catharines, Ontario
Markham, Ontario

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

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

Niagara-on-the-Lake, Ontario
Niagara-on-the-Lake, Ontario
Niagara-on-the-Lake, Ontario
Longueuil, Québec
Truro, Nova Scotia

Columbus, Ohio
@
@
®
)

Raw Materials

The Company purchased its raw materials, includirapes, wine, juice, malt, barley, hops, glasslésotind other packaging
materials, from a wide range of suppliers throughioe world.

Production
Size

100 acres

72 acres
160,000 sq.ft.
58,000 sq. ft.
9,000 sq. ft.
75 acres

307 acres
111,852 sq. ft.
10,626 sq. ft.

141,000 sq. ft.
on 26 acres

each retail store
ranges from 180 sq. ft.
to 1,000 sq. ft.

each retail stor

ranges from 1,000tsq.

to 2,505 sq. ft.

4,996 sq. ft.
70 acres

28,000 sq. ft.
2,825 sq. ft.
40,000 sq. ft.
35,371 sq. ft.

40,000 sq. ft.
on 40 acres

53,000 sq. ft.
on 34 acres

70 acres

100 acres

40 acres
19,543 sq. ft.
49,500 sq. ft.
2,675 sq. ft.

Use

Vineyard
Vineyard
Winery &fice
Warehouse
Winery
Vineyard
Vineyard
Warehouse
Office, Watredeo

Winery & Offices

Reta

Retall

Winery, Retail

Vineyard

Wine Kitdeiction
WarehousegdRition
Warehouse
Warehouse

Wingfipeyard,
Tour Centre, RetHited

Win&fipeyard,
Tour Centre, R&ffices

Vineyard

Vineyard

Vineyard
Warehouse, Office
Winery and Office

Retall

Company owned properties have been provided asityefor the Company's loan facilities.
All production capacities reflect hectolitres.
The Port Moody location was closed during Decen2id®5 and is being held for redevelopment.
The planting of the vineyard is occurred durirsgdil 2008 and 2009.

Nature of
Interest Capacity?
Owrted N/A
Leased /AN
Owned® 168,000
Leased N/A
[0:0 ) 500
50%mned”  N/A
Lea$2d N/A
sdcka N/A
Leased N/A
woed™ 137,000
Leased N/A
Leased N/A
Oowned® 550
Owned" 24,000
Leased N/A
easéd N/A
Leased /A N
owned 8,000
Owned” 8,000
eh N/A
neu” N/A
eh N/A
Leased N/A
Owned” 36,000
Leased N/A
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In Ontario and British Columbia, grapes are pureddsom a number of growers under supply contnaittsthe Company, which
range in length from one year to thirty yearsOMtario, the Company is required to purchase g@peage to meet minimum legal
requirements. In Ontario, grape prices are negotiannually between Ontario based producers af@répe Growers’ Marketing
Board, while in British Columbia, grape prices aegotiated annually between the Company and ingidrowers. Grapes
purchased in Ontario and British Columbia are ywé@udarily for the Ontario and British Columbia mat&, respectively.

In November 1997, the Company purchased 210 atpesre grape-growing land in Niagara-on-the-Lahkat has been developed
with premium classical European (“vinifera”) grageieties such as Merlot, Cabernet Sauvignon ahe@et Franc. In 2000, the
Company developed a 75 acre vineyard in CawstdD, iB.which it has a 50% equity interest. On JLBe2008, the Company
purchased the remaining 50% interest in the virey@ihe Company’s acquisition of Thirty Bench winircluded 70 acres of some
of the most highly regarded vineyards on the Bedle®ench area of the Niagara region. The actjoisof Cascadia included 172
acres of vineyards in the Okanagan Valley arearitisB Columbia. The Company’s investment in vinelgahelped to ensure the
highest quality and consistent supply of grapew/giio Canada. Niagara-on-the-Lake, the Beam$B#lech and the Okanagan and
Similkameen Valleys in British Columbia are fourtloé best locations in the world for the productibpremium vinifera grapes.

In November 2006, the Company leased 307 acregoégrape growing land in the Okanagan Valleyritidh Columbia. The lease
has a term of 30 years, expiring on October 3162(Hte preparation began during 2006 with planticcurring during 2007 and
2008. The Company has entered into a number tfazia with over 75 grape growers in Ontario antsr Columbia to ensure the
continuing supply of grapes grown in Canada. Tdreracts are generally for a term of five to fifigears and mature at varying times
to 2023. The commitments to purchase grapes gioWanada are approximately $26 million per year.

To complement grapes purchased in Ontario andsBr@olumbia, and to meet consumer demand in abme®f the country, the
Company purchased wine, juice and concentrate stgpliers throughout the world, primarily in Chigglifornia, Australia, Italy
and France. The Company has entered into contrétbt&mpresas Lourdes in Chile , Delicato Vineyard€alifornia and other
foreign suppliers to supply imported wine, juicel@oncentrate. The contracts set out the terms@miitions and quantities of wine
sold to the Company for delivery of wine in 2002a10.

The Company utilized various packaging materialduiding glass bottles, bag-in-the-box, barretsateaks, kegs, corks, capsules,
labels and cartons, in the bottling and packagfrig aines and beer. Glass bottles represensgghificant component of the total
cost of goods sold. There is currently only onemercial supplier of glass in Canada and any iafeion in supply could have an
adverse impact on the Company’s ability to suppdyrharket. The Company has entered into an agneeiitteO-| Canada Corp. on
March 31, 2007, to purchase the majority of itssgleequirements. The contract commits APL to msehcertain minimum
guantities and types of glass. The contract ia foeriod of three years and expires on March@102APL has taken steps to reduce
its dependence on this supplier through the dewedop of relationships with international produaeafrglass and through the carrying
of increased inventories of selected bottles.

On the whole the Company considers its sourcegpyflg to be adequate.

Other Principal Contracts

RBC Credit Facilities

The Company has obtained a demand loan that has@ating limit of $60 million from the Royal Bank €anada (“RBC") that
incurs interest at the RBC prime rate plus 3.78#.September 30, 2007, the Company obtained adalifinancing from RBC in
the form of a bulge facility to finance additiomebrking capital requirements. The facility is iretamount of $10 million and is
available during the months of November to Janeacy year and increases the Company’s borrowiitgdifsv0 million during this
period. On February 11, 2009 the availabilitymBalditional $5 million was obtained to March 3009.

BMO Credit Facilities

On May 15, 2008, the Company obtained additionalftings from the Bank of Montreal (“BMQO”). Theufcexisting term facilities
were replaced with a seven year term facility @amount of $80 million and will be amortized oadifteen year period. The term
loan will require monthly principal payments of #0million plus interest and matures on April 30180 Subsequent to the
repayment of the existing term loans, the Compamyound the current interest rate swaps relatdekttetm loans. The Company
has entered into a new interest rate swap whiebtefély fixes the interest rate on the $80 millierm loan at 5.64% for the term of
the debt effective July 2, 2008.

Foreign Exchange Contracts

As at March 31, 2009, the Company held $15.0 miliioUS dollar denominated foreign exchange forveanttracts at an average
rate of $1.23 expiring at various dates duringafi@®10. Subsequent to the end of the year, thep@oy purchased4.3 million
euro denominated foreign exchange forward contagtcis average rate of eugk63 and $5.0 million in US dollar denominated
foreign exchange contracts at an average rate.p0%ixpiring at various dates during fiscal 2010.
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Retail Store Leases
The Company has operating leases in place foeftgark of 102Vineyards Estate Wines, Aisle @3dwWineCountry Vintnereetail
store locations. These leases have terms that feorg one year to ten years in length. The Compbso has 9 operating leases for
certainWine ArtandWine Kitzfranchised retail store locations that have léagas up to six years.

Granville Island Lease
The Company has an operating lease on Granvidladgbr the operation of a craft brewery and retaile that has a remaining term
of 30 years.

Okanagan Valley Lease
On November 1, 2006, The Company entered intoyea0lease with Covert Farms Ltd. for 307.1 acfdéamal in the Okanagan
Valley in British Columbia. The lease expires oct@ber 31, 2036.

Employees

As at March 31, 2009 the Company had a total &9 gmployees, of whom 98 full and part-time empdsy@ere covered by union
contracts and 584 were full or part-time employgfeéineyards Estate Wines, Aisle &3dWineCountry Vintnershain of retail
stores.

The Company has 90 employees covered by unionamstin Kelowna, British Columbia and 8 by a urgontract in Vancouver,
British Columbia. Both locations are covered bgoatract with the Brewery, Winery and Distillery Wers, Local 300. The
Kelowna contract expires on May 31, 2010 and thecdaver contract expired on May 31, 2009. Thea@any anticipates it will
be able to successfully negotiate new contracts tipeir expiry.

Competition

The wine industry in Canada is intensely competibased on quality, price, brand recognition asttidution, and the Company
competes with a large number of domestic and iatemmal wine producers. The Company’s competitange in size from large,
well established national and multi-national cogtimns to small “farm gate” wineries that are leito selling only wine produced
from vineyards owned or controlled by the winefijhe Company competes on the basis of providingevilitough a balance of
quality and price, brand recognition, and distridyuit

The Company is the second largest winery in Canéttiea market share of wine sales in Canada, eikwusine coolers and ciders,
of 12.4% as at March 31, 2009. The Company's Bgmit domestic competitors in Canada are Vincanada (a division of
Constellation Brands), and Mission Hill.

Regulation

The business of the Company is extensively reqililsyeprovincial legislation which governs the mamutifire and sale of beverage
alcohol. Provincial liquor authorities issue lices for the manufacture and sale of beverage dlgobach province. In addition,
provincial regulations govern the pricing, packagiabelling, advertising, production and distribatof products manufactured by
licensed wineries, breweries and distilleries. Tompany is in compliance in all material resp&gth provincial legislation that
regulates the manufacture and sale of beveragbaalcdhe Company is in material compliance withpabvincial and federal
legislation relating to environmental regulations.

Risk Factors

The Company’s sales of wine are affected by geme@iomic conditions such as changes in discretiamasumer spending and
consumer confidence in future economic condititaslaws and the prices of its products. A steepsastained decline in economic
growth may cause a lower demand for the Compamgdyets. Such general economic conditions coufchththe Company’s sales
through the Company’s estate wineries and resttyminect sales through licensed establishmeitegport sales through duty free
shops. The Company believes that these effectvi@aly be temporary and would not have a sigaifit impact on financial
performance.

The Canadian wine market continues to be the tafdetv-priced imported wines from regions and doies that subsidize wine
production and grape growing as well as providingable export subsidies. In addition, many ofétesuntries and regions prohibit
or restrict the sale of imported wine in their osomestic markets. The Company, along with other begmof the Canadian wine
industry, is working with the Canadian governmentectify these unfair trade balances.

The Company operates in a highly competitive ingestd the dollar amount and unit volume of sabedddbe negatively impacted by
its inability to maintain or increase prices, chesgn geographic or product mix, a general dedfibeverage alcohol consumption or
the decision of retailers or consumers to purcbhasgpetitive products instead of the Company’s petaluRetailer and consumer
purchasing decisions are influenced by, among dthiegs, the perceived absolute or relative overallle of the Company’s
products, including their quality or pricing, comed to competitive products. Unit volume and daliales could also be affected by
purchasing, financing, operational, advertisingrmmotional decisions made by provincial agenanesratailers which could affect
supply of or consumer demand for, the Company'sipets. The Company could also experience hidfzer éxpected selling and
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administrative expenses if it finds it necessarytoease the number of its personnel, advertisingromotional expenditures to
maintain its competitive position.

The Company expects to increase its share of #mipm wine business in Canada, principally thrahglsale of VQA wines, and as
a result is more dependent on the quality and gugfplomestically grown premium quality grapes.atly of APL's vineyards
experience certain weather variations, naturakthiss, pestilence, other severe environmental nadbbr other occurrences, APL
may not be able to secure a sufficient supply apgs and there could be a decrease in our prodwétiertain products from those
regions and/or an increase in costs. In the p&strerthere was a significant reduction in domebtiaurced grapes, the Government
of Ontario, in conjunction with the Wine Council @htario and the Ontario Grape Growers MarketingrBphas agreed to
temporarily increase the blending of imported wjnesich would enable the Company to continue tgiupines to the market. The
inability to secure premium quality grapes coulgin the ability of the Company to supply winestw customers. The Company
has initiated programs to ensure a consistent adoedomestically grown premium quality grapes tigtothe development of
additional vineyards, the contracting of additiosaurces of supply and the holding of additiongkle of inventory. APL’s
arrangements with independent growers are basletgrierm contracts up to thirty years. The pdtgrapes is determined through
negotiations with the Ontario Grape Growers MarigBoard in Ontario and with independent growerRritish Columbia.

Foreign exchange risk exists on the purchaseseb@tmpany of bulk wine and concentrate that areeriradnited States dollars.
The Company does not enter into foreign exchangtaxts for trading or speculative purposes. Tha@amy's strategy is to hedge
approximately 50% - 80% of its foreign exchangeumeaments prior to the beginning of each fiscatydae Company has entered
into a series of foreign exchange contracts aglgehagainst movements in U.S. dollar exchange.rBlbese contracts are reviewed
periodically. Each one cent change in the valube.S. dollar has a $250,000 impact on the Cogipauet earnings.

The Company purchases glass, bag-in-the-box pgeks, kegs, and other components used in thengattid packaging of wine. The
largest component in the packaging of wine is glaashich there are few domestic or internaticadpliers. There is currently only
one commercial supplier of glass in Canada andhégryuption in supply could have an adverse impadche Company’s ability to

supply the markets. APL has taken steps to reithidependence on domestic suppliers through theagement of relationships with

several international producers of glass and thraagrying increased inventories of selected kmttle

The Company has worked to improve production efficies, selectively increased pricing to increassgprofit and implemented a

higher level of promotion and advertising actitéycombat these initiatives. APL and other wirgustry participants also generally

compete with other alcoholic beverages like bedrsairits for consumer acceptance, loyalty andfsipeice. No assurance can be
given that consumer demand for wine, and premiune\products, will continue at current levels in fileire.

The Company operates in a highly regulated indusitl requirements regarding the production, distion, marketing, advertising
and labelling of wine. These regulatory requirersenay inhibit or restrict the Company’s abilityrtaintain or increase strong
consumer support for and recognition of its brasid may adversely affect APL's business strategigsresults of operations.
Privatization of liquor distribution and retailifgas been implemented in varying degrees acrossotigry. The possibility of
privatization in Ontario remains a risk to the Camyp through its impact on the Company’s retail aiens. The provincial
government has stated that, should it consideapziation, it would engage in a consultation precasd would acknowledge the
special role of Ontario’s wine industry.

The wine industry and the domestic and internatiowaket, in which the Company operates, are cafetvhg. This has resulted in
fewer, but larger, competitors who increase treipurces and scale. The increased competitiortiesa larger market participants
may affect the Company’s pricing strategies andterenargin pressures, resulting in potentially lore@enues. Competition also
exerts pressure on existing customer relationshipigh may affect APL's ability to retain existingstomers and increase the number
of new customers.

The Company has experienced significant incre@sesdrgy costs, and ongoing increases in the €estogy would result in higher
transportation, freight and other operating costee Company’s future operating expenses and ngwag@dependent on its ability to
manage the impact of cost increases. The Compamot guarantee that it will be able to pass aibogased energy costs to its
customers through increased prices.

Canada imposes excise and other taxes on beve@d®laproducts in varying amounts which have bsebject to change.
Significant increases in excise and other taxeBemerage alcohol products could materially and e affect the Company’s
financial condition or results of operations. tldaion, federal and provincial governmental agemeixtensively regulate the beverage
alcohol products industry concerning such mattsricensing, trade practices, permitted and reduabelling, advertising and
relations with consumers and retailers. Certaderal and provincial regulations also require wagriabels and signage. New or
revised regulations or increased licensing feegpjirements or taxes could also have a materialragweffect on the Company’'s
financial condition or results of operations.

The Company's future operating results also deperttie ability of its officers and other key empeg to continue to implement and
improve its operating and financial systems andaganhe Company's significant relationships walsitppliers and customers. The
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Company is also dependent upon the performands kéy senior management personnel. The Compangtess is linked to its
ability to identify, hire, train, motivate, promat@d retain highly qualified management. Competifor such employees is intense
and there can be no assurances that the Compatmewaible to retain current key employees or dttraw key employees.

The competitive nature of the wine industry intéiorgally has resulted in the discounting of regaites of wine in key markets such
as the United States and the United Kingdom, ihgha& to an international grape surplus. This i@tonal grape surplus, principally
in Australia, Chile and Argentina and high invergsiof French wine, could serve to continue theatiating of wine in international
markets. The Company has responded by increasetbfional and advertising spending to strengthepdiformance of its brands.
The Company does not believe that significant pdiseounting will occur in Canada beyond currenels.

The Company considers its trademarks, particutzntain brand names and product packaging, adregrisd promotion design and
artwork to be of significant importance to its mess and ascribes a significant value to thesegifitle assets. The Company relies
on trademark laws and other arrangements to pritdgmtoprietary rights. There can be no assurtiratehe steps taken by APL to
protect its intellectual property rights will prade competitors from developing confusingly simiaand names or promotional
materials. The Company believes that its propmyetghts do not infringe upon the proprietary tigbf third parties, but there can be
no assurance in this regard.

As an owner and lessor of property, the Compasyligect to various federal and provincial lawstietpto environmental matters.
Such laws provide that the Company could be haldldifor the cost of removal and remediation ofahdaus substances on its
properties. The failure to remedy any situatiai thight arise could lead to claims against the @gamg. These risks are believed to
be limited.

The success of the Company's brands depends upgqo#iitive image that consumers have of those bra@dntamination of
APL'’s products, whether arising accidentally oothgh deliberate third-party action, or other evéimis harm the integrity or
consumer support for those brands, could adveadfelst their sales. Contaminants in raw matepalshased from third parties
and used in the production of the Company’s pradactefects in the fermentation process could tedalv product quality as
well as illness among, or injury to, consumersefproducts and may result in reduced sales affteeted brand or all of the
Company's brands.

DIVIDEND POLICY

The Company's Class A shares (non-voting) (“Clashidres”) are entitled to a dividend in an amoguakto 115% of any dividends
paid or declared on Class B shares (voting) (“Caskares”). The present quarterly dividend raf&?250 cents per Class A share
and 7.200 cents per Class B share were approvbe Board on June 3, 2009 and are payable on QUROD9. The dividend rate
was increased to this level on June 5, 2008. Thedtid rate of 7.500 cents per Class A share &#b&ents per Class B share were
established with the quarterly dividend payabl©atober 10, 2007 Prior to that date the quarterly dividend ratesen@B25 cents
per Class A share and 5.500 cents per Class B.shHaeCompany's dividend payments are reviewed ahnby the board of
directors. There are no restrictions preventisg@ompany from paying dividends.

DESCRIPTION OF CAPITAL STRUCTURE

The authorized share capital of the Company cansistn unlimited number of Preference Sharesaisistiin one or more series, of
which 33,315 are designated as Preference shaméss 8, an unlimited number of Class A sharesaamahlimited number of Class
B shares. The only classes of shares of APL thdsaued and outstanding are Class A shares asd Blshares. The only shares of
the Company which are entitled to vote on mattersst in the notice of meeting of security holdas the Class B shares. On March
31, 2009 the Company had outstanding 3,004,04 k@abares without nominal or par value, each oaythe right to one vote per
share, and 11,888,241 Class A shares. Neith€@l#ss A shares nor the Class B shares may be séatjigonsolidated, reclassified
or otherwise changed unless contemporaneouslyviiieréhe other class of shares is subdivided, dafeted, reclassified or
otherwise changed in the same manner and in the pesportion. In the event of liquidation, dissmo or a winding-up of the
Company, all of the Company’s property and assetitadole for distribution to the holders of Classltares and Class B shares shall
be paid or distributed equally, share for shartheédolders of Class A shares and Class B shasgctively. Inthe event a takeover
bid is made for Class B shares, the holders ofsGlashares have no right to participate on suchaedr bid.

As described above, Class A shares are non-vatingities and are entitled to a dividend in an arhegual to 115% of any dividend
paid or declared on Class B shares. Class B shegesting securities and convertible into ClashAres on a one-for-one basis.



MARKET FOR SECURITIES
The Class A shares (stock symbol “ADW.A") and ClBsshares (stock symbol “ADW.B") are listed andtedgor trading on the

Toronto Stock Exchange.
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The monthly volume of trading and price range$efClass A shares and Class B shares on the T@ttk Exchange over fiscal

2009 are as follows:

Class A shares (non-voting)

Period High
2008 $

April 10.10
May 10.14
June 11.59
July 10.98
August 10.25
September 9.77
October 9.15
November 8.84
December 7.50
2009

January 8.35
February 7.45
March 7.24

6.50

7.01
6.94
6.01

VolumePeriod

91,001
66,772
86,092
71,444
74,888
87,053
126,820
61,729
96,509

91,562
65,139
61,760

Class B shares (voting)

High
2008
April
May
June
July
August
September
October
November
December

2009

January
February
March

Low

12.00
11.50

12.00

12.00
10.75
10.00

10.00

10.10
0
10.20

Volume
$
11.50
11.50
12.00
0
0
10.00
9.30
10.00
9.35

9.00
0
09.0

2,500
140
920

2,100

1,400

100
4,450

2,000
0
1,000

Note: All of the above numbers reflect appropredgistment to account for the 3:1 share split whactk place on October 31,

2006.

DIRECTORS AND OFFICERS

The names, provinces of residence and principalpat®n of the directors of the Company and thmdeturing which each director has served on

the Board of Directors are as follows:

Name and Province of Residence

MARK W. COSENS® @
Ontario, Canada

Principal Occupation

Managing Director
Kilbride Capital Partners

Kilbride Capital Partners is a private managemedvesory firm.

LORI C. COVERT
Nova Scotia, Canada

C. WILLIAM DANIEL, O.C. @®
Ontario, Canada

RICHARD D. HOSSACK, PhI¥ ¢

Ontario, Canada

3)

Oliver Wyman Delta is an organizational consultfirgn.

A. ANGUS PELLER, M.D.
Ontario, Canada

Ontario, Canada
JOHN E. PELLER
Ontario, Canada

JOHN F. PETCH, Q.¢"@®
Ontario, Canada

Osler, Hoskin & Harcourt LLP is a law firm.

BRIAN J. SHORT®
Ontario, Canada

V.P. Marketing, Communications

& Information Technology

Ocean Nutrition Canada Limited
Ocean Nutrition Canada Limited is a supplier of inarbased natural ingredients to the global dietaspplements and functional food markets.

Corporate Director

Senior Partner
Oliver Wyman Delta

Director of Medcan WellnesoBram,

Senior Medical Consultant

Medcan Health Management Inc.
Medcan Health Management Inc. is a health managés@mpany.

JOSEPH A. PELLER, M.D., F.R.C.P.(C)

Chairman ofBoard
Andrew Peller Limited

President and Chief Executive Officer

Andrew Peller Limited

Vice Chairman of the Board
Andrew Peller Limited
Chair, University of Toronto

Counsel, Osler, Hoskin & Harcourt LLP

Sr. Vice President and CFO
Dover Industries Limited

Director Since

Dover Industries Limited is a producer of flour fine food products industry and manufacturer ofgrggroducts.

)
2)
3)

The term of office of each director expires atiie&t annual meeting or when their successors acteel.

Member of Audit, Finance and Risk Committee
Member of Human Resources and Governance Committee
Member of Pension Committee

2001

1993

1991

2004

1991

1966

1989

1998

2003
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Officers Who Are Not Directors

The names and provinces of residence of the exeafficers of the Company who are not directostae position and principal occupation of eadfein with the
Company are as follows:

Name and Province of Residence Principal Occupation
GREGORY J. BERTI Vice President, Estate Wines (Eastern Canada) &tsh3Markets

Ontario, Canada

ANTHONY M. BRISTOW Chief Operating Officer
Ontario, Canada

SCOTT D. FRASER Vice President, Estate Wines (Western Canada)
British Columbia, Canada

SHARI A. NILES Executive Vice President, Marketing
Ontario, Canada

PETER B. PATCHET Chief Financial Officer and

Ontario, Canada Executive Vice President, Human Resources
ROBERT P. VAN WELY President, Winexpert and

Ontario, Canada Vineco International Products

BRENDAN P. WALL Executive Vice President, Operations

Ontario, Canada

J. CHRISTOPHER ZARAFONITIS Executive Vice President, Sales
Ontario, Canada

There are no existing or potential conflicts oéhest between any director or officer of the Conyparits subsidiaries and the Company and its didrgés. There are
no cease trade orders (or similar orders) involaimgdirector or officer and there are no otheajters, sanctions, insolvency or bankruptcy procegcbutstanding.
During the past five years, each of the officethefCompany has had the same or similar prinogxalpation with the Company or the organizatioitatdd, except:
Mr. Fraser who, prior to May, 2005 was Marketingdator at Grady Wine Marketing Inc. for Cascadiarits Inc.; and Mr. Wall who, prior to May, 2007 Wése
President of Operations and Industrial Sales atl®ay~oods.

The directors and executive officers of APL as@ugrbeneficially own, or control or direct, dirgetlr indirectly, 1,999,43€lass B shares, being approximately
66.6%0f the issued and outstanding Class B shares @dhgpany.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the Compa@igss A shares (non-voting) and Class B sharem@yd Computershare Investor
Services Inc. with its head office in Toronto whtre registers of transfers for the Company’s stéesrare located.

INTERESTS OF EXPERTS

The audited financial statements of the Companthieryear ended March 31, 2009 filed with the Caragecurities
administrators are audited by PricewaterhouseCadfd?, Chartered Accountants. PricewaterhouseGsdpé® has reported
that they are independent of the Company in accoswith the rules of professional conduct of thetitute of Chartered
Accountants of Ontario.

REPORT OF THE AUDIT COMMITTEE
The text of the Audit, Finance and Risk committediarter is attached as Schedule “A” to this AlF.

The Audit, Finance and Risk Committee (the “Audih@nittee”) is composed entirely of independentaoes. The three members
of the Audit Committee are Brian J. Short (Chairinsfark W. Cosens and John F. Petch. All membgtitse Audit Committee are
considered by the Board to be financially litetagevay of their business experience and educathmakground. The followingis a
brief summary of the education and experience ithatlevant to the performance of their resporitigsl as Audit Committee
members:



15
Audit Committee Member Relevant Education and Egerience

Brian J. Short Mr. Short is the Senior Vice-Presicand Chief Financial Officer of Dover Industriémited.
Mr. Short holds a Bachelor of Arts degree from WateLutheran University.

Mark W. Cosens Mr. Cosens is a Managing Direct#iilatide Capital Partners and a former ManagingEtor
of Korn/Ferry International, specializing in induat, energy and financial services. Prior to
joining Korn/Ferry International, Mr. Cosens helglveral positions in the investment and
commercial banking industry. Mr. Cosens holdsaatlor of Arts in Economics from the
University of Western Ontario and an LLB from OsdedHall Law School.

John F. Petch Mr. Petch is Vice-Chairman of therBand is counsel to the law firm Osler, Hoskin &
Harcourt LLP. Prior to this, Mr. Petch was vice-ctend a senior partner at the firm. His
experience includes serving as a director and meofltke audit committee of Canada Bread
Company; as a lead director and as a member Gfdhernance Committee for ShawCor Ltd.; as
Vice-Chair of the Governing Council of the Univeysif Toronto; and former Chair of the Board
and Member of the Business Services CommitteeM&hael's Hospital. Mr. Petch was
responsible for managing budgets of significant@amt®in his roles at St. Michael's Hospital and
the University of Toronto. Mr. Petch graduated frtha University of Western Ontario with a
Bachelor of Arts in Economics, University of Torontith a J.D. degree and from Osgoode Hall
Law School with a Masters of Law degree.

Pre-Approval Policies

The Audit Committee has adopted the following pelicand procedures for the engagement of non-aadiices. The Audit
Committee will pre-approve all audit and non-awgditvices provided by the auditors. This is acc@hpd through the Audit
Committee’s recommendation to the holders of Glaskares on the approval of the appointment cétiditors at the Company’s
annual meeting and through the Audit Committee/gere of the auditors’ annual audit plan. Periotlicghe Audit Committee will
update an agreed list of pre-approved servicestieatecurring or otherwise reasonably expectée tprovided. Any additional
requests for pre-approval will be addressed orse-bg-case basis to the Audit Committee. The esrgagt may commence upon
approval by a quorum of the full Audit Committee.

External Auditor Service Fees

The table below provides disclosure of the seryitesided and fees earned by the Company's extatrtifor over the Company’'s
two most recently completed fiscal years:

Type of Services Fees — Fiscal 2009 Fees — Fi&tx8
Audit fees $303,500 $248,000
Audit-related fees $64,500 $21,700
Sub-total $368,000 $269,700
Other services $91,500 -
Tax fees $138,950 $40,500
Total $598,450 $310,200

All recommendations of the Audit Committee to comgete the external auditor in fiscal 2009 and fi2688 have been adopted.
Audit Fees

Audit fees were paid for professional services esed by the auditors for the audit of the Compaagisual financial statements as
well as services provided in connection with statpand regulatory filings.

Audit-related Fees

Audit related services were paid for assuranceaated services that were reasonably relatedtpeiformance of the audit, review
of the annual financial statements or support pledifor assistance in completion of the Compariesptiance with National
Instrument 52-109 and are not reported under tti¢ services category above. These services ¢aisiadit of pension plans and
quarterly meetings with management.
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Tax Fees

Tax fees were paid for tax compliance, tax advitax planning professional services. These aes\wdonsisted of reviewing tax
returns and assisting in responses to governnieattaorities.

ADDITIONAL INFORMATION

Additional information, including directors’andfieers’ remuneration and principal holders of therPany’s securities is contained in
the Comparig Management Information Circular dated July 31, 2009. None of thedirectors, officers, 10% (or more) shareholdersof
the Company, or any of their respective associates or affiliates, have had, within the past three most recently completed financid years,

or during the current fiscal year, amaterial 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, 2009 and related Management’ s Discussion and Analysis (“MD&A”) is provided in the
Annua Report to Shareholders. This and other information related to the Company can be accessed through SEDAR at
www.sedar.com.

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”) isto assist the Board of Directorsin fulfilling its oversight responsibilities for the Corporation’ sinternal control
and management information systems; reviewing the quarterly financial statements and managements’ discussionand anaysisprior to
their release and recommend their approval to the Board; reviewing the annua audited financial statements and managements’
discussion and analysis prior to their release and recommend their approval to the Board; reviewing accounting and auditing
devel opments and meeting with both financial and accounting personnel and the external auditorsonissuesrelevant tothe 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 adherenceto, the
Corporation’ s policies, procedures and practices.

Approval of Charter

This Audit Committee charter requires approval 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 regulationsin Canadarelating to corporate governance and
audit committee matters, including Multilateral Instrument 52-110 (the “ Regulations”).

All members of the Audit Committee must be“financialy literate” as such termisdefined by the Regulations. The Board shall make
determinations as to whether each member of the Audit Committee satisfies thisrequirement. The members of the Audit Committee
shall be appointed by the Board annually on the recommendations of the Human Resource and Governance Committee or until

successors are duly appointed.

The Board shall normally designate the Chair of the Audit Committee. Inthe event that aBoard designation is not made, themembers
of the Audit Committee shall elect atemporary Chair for such meeting by majority vote of the membersin attendance at the meeting.
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Once appointed, Audit Committee members shall cealse a member of the Audit Committee only upon:

() resignation from the Board

(i) death

(iii) disability

(iv) not being re-appointed pursuant to the appointipeatess described above.
Meetings

The Audit Committee shall meet at least quartenty more frequently as circumstances dictate.

A majority of Audit Committee members are requif@dmeeting quorum. In the event that the numbAcdit Committee members
is an even number, one half of the number of mesnbleall constitute a quorum.

The Audit committee shall meet at least annualthwiangement, and the Corporation’ s auditor in separate committee sessions.

The Audit Committee may reguest any officer or employee of the Corporation or the Corporation’s outside counsel or independent
auditor to attend ameeting of the Audit Committee or to meet or provide consultations to the Audit Committee or any member thereof.

The CEO, and the CFO and Executive Vice-President Human Resources of the Corporation and representatives of the independent
auditors shall normally attend meetings of the Audit Committee. Others may also attend meetingsasthe Audit Committee may request.
Notice of al 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 asimple mgjority of membersvoting on such resolution. The Chair of
the Audit Committee shall not have a deciding vote in the case of atie.

Responsibilities and Duties
i) Minutes and Reporting to the Board

The Audit Committee shall prepare written minutes of all meetings. Inaddition, 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 acopy of theminutes
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’ sindependent auditor the Audit Committee shall:

o Dbedirectly 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 audit or (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

e atleast onanannual basis, evaluate the qualifications, performance and independence of the independent auditor and the
senior audit partner having primary responsibility for the audit

e obtain and review areport from the independent auditor at least annually regarding:

0] the independent auditor’ s internal quality-control procedures,

(D) any material issuesraised by the most recent internal quality control review, or peer review, of thefirm, or
raised by any inquiry or investigation by government or professional authoritieswithin 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)  dll relationships between the independent auditor and the Corporation
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e review and approve the Corporatishiring policies regarding partners, employees and former partners and employees
of the present and former independent auditor.

e pre-approveall 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:

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

O O0OO0OO0OO0OOo

pressrelease

consolidated financial statements and notes thereto

management’ s discussion and analysis

results of any independent auditor’ s review requested/approved by the committee

review the Corporation’s unaudited quarterly financia results

recommend to the Board whether the unaudited quarterly financial statements of the Corporation should be
approved by the Board

iv) Year-End Audit

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

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

O O O0OO0oOo

financia 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

e Thereview of the Corporation’s audited financial results, shall include:

any significant judgements (e.g. estimates and reserves) made in the preparation of financia statements

any significant disagreements among management and the independent auditorsin connection with the preparaion
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 financia reporting issues and judgements made in connection with the preparation of the Corporation’s
financial statements, including any significant changesin the Corporation’ s sel ection or application of accounting
principles, any major issues as to the adequacy if the Corporation’ sinternal controls and specia 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 aternative treatments of financial information in all cases, ramifications of the use of such alternative
disclosures and trestments, and the treatment preferred by the independent auditor

any written communications between the independent auditor and management (e.g. management | etters, schedule
of unadjusted differences)

the effect of regulatory and accounting initiatives as well as off-balance sheet structures on the Corporation’s
financia 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
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management
o averbal and/or written report, as appropriatenftbe independent auditors describing

() all critical accounting policies and practices &used

(i)  all alternative treatments of financial informatisithin generally accepted accounting principled th
have been discussed with management, ramificatibtiee use of such alternative disclosures and
treatments, and the treatment preferred by thepgmtent auditors and

(i)  other material communications between the indeperadelitors and management, such as the annual
management letter or schedule of unadjusted diftee

e Recommend to the Board whether the audited cordetidinancial statements of the Corporation shoeilabproved by the
Board

V) Annual Proxy Statement and Regulatory Filings

The Audit Committee shall:

e issue any reports geired of the Audit Committee to be included in the Corporation’ s annual proxy statement
e review and recommend to the Board the approval of al material documents filed with securities regulatory agencies
including:
0 Consolidated Y ear-end Financia Statements
0 Annua Information Form
o satisfy itself that the adequate procedures are in place for the review of the Corporation’s public disclosure of financial
informeation extracted or derived fromthe Corporation’ sfinancial statements, other than the documentsreferred to above, and
periodically assess the adequacy of those procedures

vi) Related Party Transactions and Off-Balance Sheet &tcture

The Audit Committee shall:

e 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, which the Corporation is a party to.

e Review the audited financia statements for the Corporation’s pension plans and the costs and obligations of such plans
annualy.

vii) Internal Controls, Risk Management and Legal Matteis

The Audit Committee shall:

e consider the effectiveness of the Corporation’ sinternal controls over financial reporting and related information technology
security and control including the process to communicate such controls and roles and responsibilities.

o 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’ sfinancial statements, other than the public disclosure referred to above, and will
periodically assess the adequacy of those procedures.

e  discusswith management the Corporation’s major financial risk exposures and the steps management has taken to monitor
and control such exposures, including the Corporation’ srisk assessment and risk management policiesincluding the use of
derivative financial instruments. Areas to be considered in this respect include:

0 insurance coverage
o foreign exchange exposure
0 interest rate exposure

e review with management, and if necessary, the Corporation’s counsel on aquarterly basis:
o any lega matter which could reasonably be expected to have a material impact on the Corporation’s financial
statements or accounting policies, and
o thestatus of all material law suits
viii) Capital Structure, Investment and Cash Management #licies, Disclosure Policy

The Audit Committee shall:
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e review and recommend to the Board whether any changes to the Corporation’s capital structure should be approved
e review and approve the Corporation’s investment and cash management policy
e review and approve the Corporation’s disclosure policy

iX) “Whistle Blower” and Related Procedures

e The Audit Committee shall oversee the establishrobptocedures for the receipt, retention and tneat of complaints
received by the Corporation regarding accountimgynal accounting controls or auditing mattersfanthe confidential
and/or anonymous submission by employees of thpdZation of concerns regarding questionable acauyot auditing
matters. The identity of any person making a sebioin on a confidential basis shall be revealeranimum, to the Chair
of the Audit Committee. The identity of any su@rgon, however, will otherwise be treated as cenfidl. The Committee
shall also be provided with such evidence as itests to confirm that no disciplinary action hasrbaken against such
person.

¢ Management shall report to the Audit Committee tmely basis all discovered incidents of frauchivitthe Corporation,
regardless of monetary value.

X) Review of Charter and Self Assessment
The Audit Committee shall:

e Review and reassess annually the adequacy of tiziges.
¢ Review annualy the Audit Committee’ s own performance.

Xi) Corporate Knowledge and Other Activities
The Audit Committee shall:

e  Striveto expand continually its knowledge of the Corporation’s activities.
e 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 advisorsincluding 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 responsibiliiesl power set forth in this Charter, it is notdigy 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 arein
accordance with generally accepted accounting principles and applicable rules and regulations. These aretheresponsibilitiesof 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 exercisein 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 astandard of care or diligence that isin any way more onerous or extensive than the standard to which all members of the
Board are subject.

The essence of the Committee’ s responsibilitiesis 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.



