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NOTICE
OF ANNUAL MEETING
OF SHAREHOLDERS

Notice is hereby given that the annual meeting othareholders of Groupe Bikini Village inc. (the
“Corporation”) will be held at the Hotel Mortagne, 1228 rue Nobel, Boucherville (Quebec), Canada
on Thursday June 14, 2007 at 10:00 a.m., local timfor the following purposes:

1. To receive the report of Management and the firsrgtatements of the Corporation for the fiscal
year ending February 3, 2007, together with thetexsd report relating thereto;

2. To elect the Directors;

3. To appoint auditors and authorize the Directorfixttheir remuneration;

4. To transact any such other business as may propetyought before the Meeting.

Longueuil, Québec, May 8, 2007.

BY ORDER OF THE BOARD OF DIRECTORS
Chairman of the Board
(S) Paul Delage Roberge

Paul Delage Roberge

Note: Shareholders eligible to vote but who are unéblee present in person at the meeting are requeste
to complete, sign and return the enclosed proxmfior the envelope provided for this purpose. Proxie
must be received by the Proxy Department of Commpliéee Trust Company of Canada, 100 University
Street, 8 Floor, Toronto, Ontario, M5J 2Y1 no later than thst business day preceding the date of the
meeting or any adjournment thereof.
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MANAGEMENT PROXY CIRCULAR

VOTE AND PROXY

Solicitation of Proxies

This Management Proxy Circular is issued in corinacwith the solicitation of proxies by the
Management of Groupe Bikini Village inc. (the “Coamy”) in anticipation of the Annual Meeting of
Shareholders of the Company (the “Meeting”) to blellon Thursday, June 14, 2007 at the place arel tim
and for the purposes set forth in the Notice of fibgeor of any adjournment thereof. The solicitatie
essentially done by mail. Proxies may also be ieticby Directors, officers or employees of the
Company, either personally, in writing or by teleph. The cost of solicitation is borne by the Conypa

All proxies appointing a proxyholder that will bead at the meeting must be filed with the Secratary
the Company, care of the transfer agent and ragisfrthe Company, Computershare Trust Company of
Canada, to the attention of the Proxy Departmedd, University Avenue, ® Floor, Toronto, Ontario,
M5J 2Y1, before the close of business on the lasiness day preceding the date of the meeting yr an
adjournment thereof. Shares represented by priakxétsare not filed in such manner may not be vated
the meeting.

Appointment of Proxyholders and Revocation of Proxés

The persons designated in the enclosed form ofypese directors and/or officers of the Company.
A shareholder may elect to be represented at thetimgeby a person other than those named in the
enclosed form of proxy, which person need not Isthareholder of the Company. In order to do so, the
shareholder must strike out the names indicatedl jresert the name of this person in the space geali

in the form of proxy and deliver the proxy in thammer described above.

Any shareholder giving such proxy may revoke iay time, by filing a written instrument signed ting
shareholder or by the shareholder’s representatiteorized to do so in writing or, if the shareleslé a
Company, executed by a duly authorized officerepresentative and filed in the manner above with th
registered office of the Company, at the latesthenast business day preceding the day of theinggetr
any adjournment thereof, or with the chairman arestary of the meeting, on the day of the meeting o
any adjournment thereof, or in any other mannegisorized by law.

Proxyholders’ Discretionary Power

The voting rights attaching to the shares represkeby the enclosed proxy will be cast in accordamtie

the instructions of the shareholder who signed surolty and, should the shareholder specify a choice
pertaining to any business brought before the mggetihe shares will then be voted in accordanck thig
choice in the proxylack of shareholder’s instructions on the form of poxy shall result in the shares
being voted by the proxyholder IN FAVOUR of each m#er identified in the form of proxy. The
enclosed proxy confers discretionary authority uplom persons appointed therein with respect to any
amendment to matters as specified in the Notiddexfting and with respect to any other business hwhic
may properly come before the meeting or any adjpent thereof. As at the date hereof, the Board of
Directors of the Company (the “Board”) is not awafeany such amendment or of any other business
which may be brought before the meeting, other thase matters specified in the Notice of Meeting.
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Notice to Non-Registered Beneficial Owners

There are two ways in which non-registered shadstelmay cast the votes attaching to shares held by
their nominees. Securities regulations and legwsiat specifically Regulation 54-101 Respecting
Communication with Beneficial Owners of Securibés Reporting Issuerequire that the nominee of a
non-registered shareholder obtain the shareholdesting instructions prior to the meeting. Non-
registered shareholders will receive (or will haeeeived) a request for voting instructions or axgr
form from their nominee prior to the meeting conpdaiing the number of shares they hold. The voting
instructions or proxy forms their nominees send piibvide instructions on how to sign and send ¢hes
documents; non-registered shareholders must readadlow these instructions carefully to make sure
that the voting rights attaching to their shares@pperly cast at the meeting.

Non-registered shareholders who want the voteslattg to their shares to be cast on their behatmu
follow the voting instructions provided by theirminee.

Non-registered shareholders who want to cast thesvaitaching to their shares in person at theingget
must enter their own name in the space providetthdb end on the voting instruction request or proxy
form, whichever the case may be, to appoint theraseds proxy, and then follow the instructions owh

to sign and send the document provided by theirimeen Non-registered shareholders who appoint
themselves as proxy must report to the represeatati the Company’s transfer agent, Computershare
Trust Company of Canada, at the meeting. Non-regidtshareholders should leave the other sections o
the form sent to them by their nominee blank, ag totes will be cast and counted at the meeting.

Voting Shares and Principal Holders Thereof

The Company is authorized to issue an unlimited bemof common voting shares without nominal or
par value and each comprising a right to vote. Athe present proxy circular, there were 172,679,51
common voting shares issued and outstanding. Tinep@oy has fixed May 14, 2007, close of business,
as the reference date for the purpose of determitiose shareholders entitled to vote at the ngetin
any adjournment thereof.

As at this date, to the Company directors’ andcef’ knowledge, no person or Company holds more
than 10% of the common voting shares outstandirigeoCompany except:

Name of shareholder Number of common voting shares Percentage
of common voting shares

Aquilon Capital Corp. 25,887,400Y 15.0 %

@ Helddirectly and/or where a control is exercised

MATTERS ON THE AGENDA

Management Report and Financial Statements

The management report as well as the financiadmsints and auditors’ report pertaining theretoftier
year ended February 3, 2007, which are includethenCompany’s year 2006 annual report, shall be
submitted to the shareholders at the meeting, dwbte is required nor planned in this respect.



Election of Directors

Under the articles of the Company, the Board o&&tiors of the Company shall consist of a minimum of
three and a maximum of eleven directors. The nundfedirectors is presently set at siknless
otherwise specified, the persons appointed in thenelosed form of proxy intend to vote FOR the
election of the nominees whose names appear hereaftManagement has no reason to believe that any
of the nominees will be unable to serve as a direbtit, if such should be the case for any reason
whatsoever prior to the meeting, the persons nam#te enclosed form of proxy reserve the rightdte

for another nominee at their discretion.

The mandate of the following directors will endtia¢ meeting: Mr. Paul Delage Roberge, Mr. Richard
Soly, Ms. Sylvie Lalande, Mr. Jean Desmarais, Me Marsilii and Ms. Melinda Lee.

Each director will remain in office until the neabnual meeting of the Shareholders of the Company
following their election or until their successaire elected or appointed, whichever is the earliest

The following table and the notes provide the narheach person proposed for election as a director,
their place of residence, the position held by eaath person within the Company, the principal extrr
occupation of each nominee, for whom such occupstéare carried on, the number of years of sengce a
a director with the Company as well as the numbevating shares of the Company held directly or
indirectly by such person as a beneficial ownewlich he or she controlled or directed.

Number of Shares
Controlled or Directed

% of
Common Common
Candidate’s Name Principal Occupation Director Since Voting Voting
Shares Shares
PAuUL DELAGE ROBERGE Chairman 1978 4,890,92% 2.8%
Chairman of the Board REZOpdr Québec inc.
Quebec, Canada

- Non independent Director

- Mr. Paul Delage Roberge, Founder and ChairmaneoBthard of Directors of the Company, was PresidadtChief Executive|
Officer of the Company until 2002 and is currerRigsident of REZOpdr Québec inc.

RICHARD SoLy W® Consultant 2004 — —
Director
Quebec, Canada

- Independent Director

- Mr. Richard Soly was until 2006, President of Grelusique et Détail, Québécor Média inc., as w&llGhairman of the
Board of Conseil Québécois du Commerce de Détdiltmasurer of the Retail Council of Canada.

SyLviE LaLanpe ® Corporate director May 19, 2006 — —
Director
Quebec, Canada

- Independent Director

- Ms. Sylvie Lalande has served as an executiveasffior companies in the media and telecommunicatssttors. During her
career, she has notably served as Chief of Commitimis at Bell Canada, where she was responsibienmiarketing
communications and business communications, asderesand Chief Executive Officer of Consortium U4 President of the
interactive television division of Groupe Vidéotratée and as Vice-President of Research and Dewelnfy Programming at
TVA. She currently sits on the Boards of the ptlbbmpanies Groupe TVA and Groupe Laperriere eteéeilt.
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Number of Shares
Controlled or Directed

% of
Common Common
Candidate’s Name Principal Occupation Director Since Voting Voting
Shares Shares
JEAN DESMARAIS W®) Vice-President
Director Valeur mobilieres Desjardins July 5, 2006 — _

Quebec, Canada

- Independent Director

- Mr. Jean Desmarais participated in the implememnadif various financing options and private investits with Valeurs
mobilieres Desjardins. He is also serving as aestment consultant.

JOE MARSILII ,cA® Vice-President, Investments and
Director Finance March £, 2007 150,0007 0.1%
Quebec, Canada Jolina Capital inc.

(holding company)

- Independent Director

- Mr. Joe Marsilii joined Jolina Capital in 2001 aki€f of Financial Services and later served as ¥Aoesident, Investments an
Finance. Between 1993 and 2001, he occupied \spositions with Groupe Québécor companies. MrsMais a Chartered
Accountant and has worked in the accounting ofkd@MG. He presently sits on the Board of Directofrthe public company
TransForce Income Fund.

MELINDA LEE, CA Vice-President, Investments
Director Clarke inc. April 16, 2007° — —
Nova Scotia, Canada

- Independent Director

- Ms. Melinda Lee is currently Vice-President, Inveshts for Clarke Inc. Before joining Clarke in M2§06, Ms. Lee served
Vice-President of Geosam Investments Limited foeghyears after having worked for seven years éowatting office in Ottawg
and Halifax. Ms. Lee has been a Chartered Accotirsiace 1999 and is also a director of Royal Hosal Estate Investme

aS
¥
nt

Fund, Exceed Energy Inc., General Donlee Incomel Euma Shermag Inc.

1) Of this number, 4,718,350 shares are held byll44Canada Inc., an investment company exclusieehtrolled by
Mr. Paul Delage Roberge. Mr. Delage also hold88&75 stock options.

2) Of this number, 100,000 shares are held by mesyifeMr. Marsilii’s family.
3) Ms. Melinda Lee, representing Clarke inc., ashalder holding approximately 8.6% of the Comparsfiares.
(A) Member of the Audit Committee. Mr. Joe Miirsvas nominated to this committee on March2007;

(B) Member of the Corporate Governance Committebaf the Human Resources Committee.

Over the last five years, all of the directors igatron the principal occupation(s) listed besidsrthame
except for the following:

Mr. Richard Soly, who, until 2006, was PresidenGobupe Musique et Détail, Québécor Média inc

Mrs. Melinda M. Lee was before May 2006, Presiagréeosam Investments Limited for three years

and previously, she had worked as an accountatdounting offices in Ottawa and Halifax.

To the Company’s knowledge, no director or offiokthe Company and no shareholder holds a sufticien

number of securities of the Company to affect nialtgrthe control of the company.



Cease trade orders, bankruptcies, fines and sanctie

To the Company’s knowledge, no director other tRanl Delage Roberge, who assumed his current role
as director of the Company when the latter restreck under th€ompanies’ Creditors Arrangement Act,
whose candidacy to the position of director is ps®u:

a) was, in the ten years preceding the date ofMiaEinagement Proxy Circular, a director of any
issuer that, while this individual was acting irtkuapacity:

b)

)

was the subject of a cease trade or similar rotida@t denied the other issuer access to any
exemptions under any Canadian securities legisldtioa period of more than 30 consecutive
days;

upon ceasing to be a director or officer otlsussuer, was the subject of a cease trade or
similar order, or an order that denied the otheues access to any exemptions under any
Canadian securities legislation for a period of entitan 30 consecutive days owing to an
event having occurred while the individual heldlsoffice; or

iil) while the person operated this function orthe financial year following the individual's

having ceased to act in such capacity, declarekrbptty, filed a petition under any
legislation relating to bankruptcy or insolvencyr was subject to or instituted any
proceedings, arrangements or compromise with ameglior had a receiver, receiver-manager
or trustee appointed to hold its assets.

has, within 10 years of the date of thisnigement Proxy Circular, declared bankruptcy, fded
petition under any legislation relating to bankanypor insolvency, or been subject to or instituted
any proceedings, arrangement or compromise wittlitors, or had a receiver, receiver-manager
or trustee appointed to hold its assets.

Attendance Record for Board Meetings

The following table sets forth the number of megtiheld by the Board of Directors during the fisczdr
ending February 3, 2007 and the attendance ofdiesttor at these meetings.

Attendance Record for Board Meetings

Administrator Board Audit Committee Corporate Governance and
Human Resources
Committee
Total meetings held within the year 9 6 3
Paul Delage Roberge 90of9 - -
Richard Soly 90f9 4 0of 4 30f3
Sylvie Lalande 6 of 6 _ 30f3
Jean Desmarais 40f 4 30f3 30f3
Yves Simard 4 of 4 30f3 .
Jean-Guy Lamber{ 50f5 30f3 .
Normand Legault 20f2 20f2 .
Placide Poulin® 50f5 30f3 .

) Member of pertinent committee or committees urdtiedof resignation




Appointment of Auditors

Unless otherwise specified, the persons whose nan@spear on the form of proxy intend to vote

FOR the appointment of Samson Bélair/Deloitte & Toahe LLP as auditors of the Company and the
establishment of their remuneration by the Board ofDirectors. The auditors will hold office until the
next annual meeting of shareholders of the Compammtil their successors are appointed. In orddret

passed, a motion respecting the appointment ot@sdinust be carried by a majority of the votedhsy

shareholders entitled to vote who are presentpyesented by proxy at the meeting.

Samson Bélair/Deloitte & Touche LLP, Chartered Aatiants, have been the auditors of the Company
since 1985.

Other Matters Coming Before the Meeting

The management of the Company knows of no othetensaio come before the meeting other than those
referred to in the notice of such meeting. Shoultko matters unknown at this time come before the
meeting, the voting rights conferred by the endlofem of proxy will be exercised at the discretiain

the person exercising such voting rights pertainaguch matters.

REMUNERATION OF DIRECTORS AND EXECUTIVE OFFICERS

Remuneration of the Directors

Every outside director of the Company with the gxioa of the Chairman of the Board of Directorslsha
receive annual retainer fees of $6,500, a sum @f0®lfor each Board meeting attended, a sum of $500
for each Board meeting attended by telephone ab aseh sum of $1,000 for every meeting of the
committees. The Chair of the Auditing Committee #mel Chair of the Corporate Governance and Human
Resources Committee each received an additionalimeration of $2,000 and $1,500 respectively, as
acting Chairs of the committees. During the lastdl year, a total amount of $ 68,542 was paiskteen
directors (excluding the Chairman of the Board). Maul Delage Roberge, Chairman of the Board of
Directors, received $200,000 in remuneration asr@lam.

Remuneration of the Executive Officers

The following table provides information concernithig remuneration of individuals having occupiee th
positions of Chief Executive Officer and Chief Fmc#l Officer as well as other executives of the
Company receiving the highest remuneration (hefignaollectively referred to as the “Named Execeiti
Officers”), in which their salary exceeds $150,00file acting as such for services rendered in the
financial years ended February 3, 2007, Januar@® and January 29, 2005.



Summary Compensation Table
Annual Compensation Long Term Compensation
Awards Payouts
Securities Restricted
Under Shares or
Other Annual (Options/SARs*| Restricted LTIP Any Other
Name and Principal |Fiscal Year| Salary Bonus® |Compensation?|  Granted Share Units [ payouts [ Compensation
Position Ended ($) $) $) #) (%) ) ($)
YVES SIMARD ? 2007 32,3089 _ _ — — — —
Presidentand Chief
Executive Officer 2006 — f— f— f— f— f— f—
2005 _ _ _ _ _ _ _
LESLIEE. GLAZERMAN?| 2007 192,885 4 | 41,3759 _ 750,000 9 _ _ 238,337 ¥
Former Presidentand 2
Chief Executive Officer 2006 255,500 f— f— f— — — f—
2005 _ _ _ _ _ _ _
DAVID MARGOLIS ¥ 2007 _ _ _ — — — —
Former Presidentand 5 5
Chief Executive Officer 2006 197,437 — 19,385 — — — 442,387
2005 114,423 % _ 35,000 300,000 o o o
GILLES MORNEAU © 2007 _ _ _ _ — — —
Former Chief Financial 6
Officer 2006 48,346 _ 2,500 _ _ _ _
2005 140,775 © _ 5,000 _ — — —

* The acronym “SAR” means Stock Appreciation Rights.

1)
)

®)
(4)

(®)

(6)

Bonuses are paid in cash during the financial j@bowing the one for which they have been granted.

During the last three fiscal years, the Named EtveeOfficers have received no remuneration or offaticular benefits
amounting to more of the lesser of $50,000 and08b bf the total salary and bonus put down by then@any during the
relevant financial year.

Mr. Yves Simard has been acting as President anef Executive Officer since December 7, 2006. blise salary is
$200,000. On February 22, 2007, 1,000,000 stotkmpwere granted, to him under the Stock Optilam P

Mr. Leslie E. Glazerman was President and ChietHtee Officer from March 1, 2006 to December 60@@&nd his annual
salary was $200,000. Previously, from April to Asg2005 he held the position of interim Chief Ficial Officer and
followed by the cumulative positions of interim Bident and Chief Executive Officer and interim GHreancial Officer,
until his nomination as President and Chief Exeeu@fficer on March 1, 2006. A total of $255,502006 and $27,500 in
2007 were paid to him as professional fees forisgrin interim positions, as per the terms of higement with the
Company. On April 19, 2006, 750,000 voting shavese granted under the Stock Option Plan. Heivedea severance
package of $200,000, as stipulated in his conteant,a discretionary bonus of $38,337. Under imigleyment contract, the
former President and Chief Executive Officer of @@mpany was entitled to a bonus equal to 25%obhse annual salary
if the minimum return threshold (net earnings befimcome taxes according to the Canadian genexetigpted accounting
principles) was achieved. Thus, for the year 2@086,Company achieved the first level of the nehiegs before income
taxes objective and a bonus equivalent to 25%@btse salary (pro-rated to the number of montlesiployment) will be
paid to the former President and CEO, for the geaied February 3, 2007, i.e., $41,375.

Mr. David Margolis held the position of PresidentdaChief Executive Officer from October 4, 2004iuAugust 8, 2005
and his annual salary was $350,000. He receiveslvarance package of $350,000, as stipulated ioomisact, as well as
$92,837 in commission on the sale of the subsidizeg Ailes de la Mode Incorporées”.

Mr. Gilles Morneau acted as Chief Financial Offidesm August 3, 2004 to April 30, 2005 and his aminsalary was
$150,000. From April 1, 2004 to August 2, 2004, Morneau served as a consultant to the Companyaothl of $65,775
in fees were paid to him during this period.



Stock Option Plan for Common Shares

The following table provides certain data, as atehd of the year, relating to compensation planteu
which equity securities of the Company are autlarior issuance.

Number of securites to be| Weighted average exercis§g Number of securities
issued upon exercise o] price of outstanding options,| remaining available for
outstanding options, warrants | warrants and rights future issuance under equity
Plan Category and rights compensation plan§’

Equity compensation plans

approved by security holders 9,135,127 $0.09 8,132,624

1) Excluding securities reflected in the first aotu
The Plan

On March 5, 1993, the Board of the Company adoptessolution providing for the creation of a Stock
Option Plan for Class B Subordinate Voting Shafessthe benefit of the Company’s executive officers
and managerial staff (the “Plan”), which has baerended on four occasions, i.e, in 1999, 2000, 2004
and 2005.

The purpose of the Plan is to give an additioneg¢inive to promote, to the best of beneficiaridslity,
the interests of the Company and to reward saidefi®aries’ management skills, their special
contributions, their efforts, their performancee thervices both rendered and to be rendered by disem
well as their loyalty toward the Company

The persons eligible to participate in the Plantaeedirectors, executive officers, managerialfsiad
service suppliers of the Company designated byBib&rd. Subject to the rules of the Toronto Stock
Exchange, the Board of Directors determines thatdur, the exercise price, the exercise terms had t
number of options that may be granted under the.lay option granted to an employee or an officer
under the Plan may be exercised at any time wihjperiod of ten years from the grant date of such
option, provided that such option holder remaingiaployee or an officer of the Company and sulifiect
any other restriction which the Board may imposecase of death, permanent disability, resignation,
retirement, termination, wrongful dismissal, alhet suspension of employment other than dismissal f
serious motives, the options may be exercisedagbigror totally by the option holder within 90 dagé

the holder’'s departure provided that the optionsewested. The exercise price of the options gdante
under the Plan cannot be less than the lowest paoaitted by the regulatory authorities respomsfbr
such Plan, i.e., the weighted average price osaetions on common shares of the Company in tlee fiv
days preceding the date of granting of the optidhgse options are non-transferafliee Plan also states
that the maximum number of Common Voting Sharesyamt to options granted to an individual could
not exceed 5% of the total number of Common Vo8hgres at the time at which each option is granted.

The Plan covers a number of options representifgg @Dcommon voting shares of the Company issued
and outstanding as of the date the options ardagtarhe change approved by the Board of Directors on
April 13, 2005, regarding the number of optionst tmay be granted shall be subject to further apgdrov
by the shareholders of the Company during the thitdual meeting of shareholders of the Company,
which will follow the meeting of July 21, 2005.

During the prior fiscal year, a total of 1,250,000ck options were granted to management employees,
including the President and CEO.

Furthermore, 8,633,875 stock options were grardedyer his request, to the Chairman of the Board of

Directors, Mr. Paul Delage Roberge, in order tgpees the agreement between him and the Company, to
the effect that 50% of the available options uniierPlan are granted to him upon request. Aseof th
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present date, all of the available options wereds$&r and granted.

On February 22, 2007, 1,000,000 stock options weaated to the new President and Chief Executive
Officer, while 750,000 stock options held by thegecessor expired on March 6, 2007.

As of this day, 10,135,127 options that were gmnteder the Plan were outstanding. These stock
purchase options are held by four managerial ensgloyf the Company besides the Chairman of the
Board and their exercise price varies between $@9$0.58, as shown in the table below.

Exercise price 0.09 % 0.11% 0.13 % 0.58%
Number of options

outstanding 8,633,875 500,000 1,000,000 1,252
(as at May 8, 2007)

Options/SARs granted in the financial year

The following table provides information concernititgg options granted to Named Executive Officers
during the financial year ended February 3, 2007.

Name Securities |Percent of total| Exercise or | Market value of | Expiration date
Under options/SARs | Base Price securities
Options/SARs granted to ($/security) underlying
Granted employeesin Options/SARs on
financial year the date of grant
($/security)
LESLIE E. GLAZERMAN
Former Presidentand 750,000 7.59% 0.11 0.11 March 6, 2007
Chief Executive Officer
PAUL DELAGE ROBERGE
Founderand Chairman of | g 533 g75 87.35% 0.09 0.09 June 21, 2016
the Board

Options Exercised and the Value During the Last Fiancial Year

The following table indicates the number of stogkians, if any, exercised under the Plan by the &m
Executive Officers during the financial year endagbruary 3, 2007 as well as any gains realized upon
take-up, the total number of unexercised optiond, litany, as at February 3, 2007 and the valusuch

unexercised options at that date.

Securities | Aggregate Value of unexercised in-the-
acquired value | nexercised Options/SARs at| Money Options/SARs at
upon take- | realized financial year end financial year end
Name up $) @) &
#)
Exercisable | Unexercisable | Exercisable | Unexercisable
Leslie E. Glazerman _ _ 750,000 _ 4,000 _
Paul Delage Roberge _ _ 863,3875 _ 216,000 _




Termination of Employment, Change in Duty and Emplyment Contract

The Company concluded a contract for 4 years, tetimnig in August 2008, with the founder and
Chairman of the Board of Directors, Mr. Paul Deld&@aberge, who foresees the general conditions in
exercising his mandate, the confidential and nangstitive obligations, the honoraria and stock apti
grant. The Company would grant options represgnfi6% of the options available under the stock
option plan currently in place, if requested by @fwirman of the Board. A total of 8,633,875 opsi@t

an exercise price of $0.09 were granted to the r@lzed, as per his request on June 20, 2006. Alseof t
present date, the total number of options due ehipeontract, were requested and granted. Arease

in the number of options available as per the Rlanld automatically cause an increase in the option
due to the Chairman of the Board until the deadfiaie of August 1, 2008.

The Company also entered into an employment cdnirisie its President and CEO, Mr. Yves Simard, for
an unlimited period which covers the general emmieyt conditions of these Named Executives, namely
their duties, place of work, loyalty obligation tamds the Company, confidentiality and non-compmtiti
obligations, non-solicitation of customers or enyekes, salary, bonus, options, and vacation. See
“Compensation of Executive Officers”.

If the Company terminates Mr. Simard’s contractheitt just cause or if Mr. Simard terminates his own
contract within 90 days of a change in controlhe® Company, Mr. Simard would be entitled to receive
lump sum from six months to an equal amount ofamsual salary, based upon the date of termination
and his 1,000,000 stock options will become vested.

All stock option shares granted as per the ternth®@Plan can immediately be levied due to a chamge
control or a public offer to purchase, exchangeepurchase.

Report on the Remuneration of the Executive Offices

Composition of the Corporate Governance and Human Bsources Committee

As of May 8, 2007, the Corporate Governance and &fumesources Committee consisted of three
directors, namely Ms. Sylvie Lalande (Committee iQh#r. Jean Desmarais and Mr. Richard Soly. The
Board of Directors ruled that all the Committee rbens were independent.

Establishment of Remuneration

The main responsibilities of the Committee regagdidluman Resources consist of carrying out its
responsibilities of hiring, evaluating, remunergtiand planning the release of senior management and
directors.

The remuneration policy for the Executive Officefshe Company aims at paying them an amount which
generally compares with the payment granted inrathenpanies of the Canadian retail sector where the
annual revenue oscillates around 40 million doléard the geographical reach is comparable. To ledtab
the global payment, the Committee also takes intmant the global financial return of the Compasy a
well as the efficiency of the individual in exeligig his/her duties.

This policy gives significant weight to the varialpayment (annual premium and long-term incentive
plan) with the aim of inciting the creation of ecomic value for the shareholders and thus facilitate
linkage of the interests of senior management thitise of the shareholders.

The remuneration policy includes the following etats:

* A payment in cash which includes the base salagtla® annual premium

« Along term incentive plan
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« A set of social advantages offering protectionanecof iliness, incapacity or death, and

* A group of additional benefits competitive with th@rrent practices of the market.

The remuneration of the members of senior managememnnually revised to allow the Company to
remain competitive and is fixed by taking into awmeb their responsibilities, their skills and their
continuous performance.

Base Salary

The base salary is determined by considering tte @i the Company, the financial and strategic ithpa
of the position, the contribution of the holder atié internal equity. The base salary is generally
competitive with regard to similar companies oksénd reach.

Annual Premium

The short-term incentive plan, such as it was @efim December 2006, is connected to the financial
return of the Company. It aims to incite the mersbef senior management to surpass the financial
returns planned in the annual business plan. Thearmpremium is linked to the business plan of the
Company which is established annually and whicledifinancial return objectives. A target bonus is
fixed as a percentage of the base salary for edaktmed to match or exceed expectations, white the
no payment if the results are below the minimuramrethreshold.

Long-term Incentive Plan

The long-term incentive plan aims at moving theliests of senior management members closer to those
of the shareholders as well as attracting and metgikey staff while allowing senior managers to
participate in the long-term development of the @any.

The long-term incentive plan consists of options farchasing shares of the Company. Options are
granted at the time of hiring, upon a promotiondaring an annual review and the number of options
granted varies according to the senior managementb®r’s position.

Remuneration of the President and Chief Executive ficer

The remuneration of the President and CEO is rexdeannually by the Corporate Governance and
Human Resources Committee, which presents its nemmdations in this respect to the Board of

Directors of the Company. The base salary of thesiBent and CEO is based on factors related to the
Canadian retail market and the committee’s evalnatf the President and CEO’s performance with

respect to the Company’s profitability and the pesg made as far as its strategic objectives are
concerned.

Half of the President and CEQO’s cash remuneratmrsists of a payment at risk which is paid when his
performance indicators have been achieved. IndéwdPresident and CEO is entitled to an annual
premium the target bonus of which represents 50#isobase salary. To start the process of allocatfo

an annual premium, the President and CEO inittadly to reach the minimum return threshold of 95% of
the Company’s EBITDA objective. When this minimuhrashold has been reached, the bonus is then
calculated according to the target bonus and thewiimg four indicators of performance: the EBITDA
for 40% of the target bonus, the sales, the invgrand the payroll for 20% each of the target bonus

Depending on whether the Company achieves or paréiaceeds all the objectives established for each

performance indicator, the President and CEO wikive between 16% and 60% of his base salary as an
annual bonus.
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As stipulated in the employment contract concludeddecember 2006 between the Company and
Mr.Yves Simard, the Company granted him, in Felyr2d07, 1,000,000 stock option shares, exercised
over three years at the rate of one-third per yesginning January 2008.

Performance Graph Representation

The following performance graph illustrates theefitear cumulative total returns for a $100 investime
in Class A Multiple Voting Shares, Class B SuboatknVoting Shares and since August 2, 2004 in
Common Shares of the Company with respect to cuimeleeturns over five years for the Toronto Stock
Exchange S&P/TSX Composite Index (formerly knowrtresTSE 300).

200 +
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140 4
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80 1

60
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0 2002 2003 2004 2005 2006 2007

—e— Indice S&P/TSX 100,0 86,7 112,9 121,9 158,3 172,7
SF.A(L) 100,0 21,0 188
—a— SF.B (GBV)(1)(2) 100,0 21,0 21,0 2,6 08 0.8

Notes:

1) The Common Shares of the Company are the continiiitg Class A and Class B shares.

2) Following the change of corporate name to “Groupms lAiles de la Mode inc.” and subsequently to
“Groupe Bikini Village inc.”, the Toronto Stock Elange granted the Company in replacement of the
symbol "SF.B", the symbol "MOD" and then the symBGIBV" for the common shares traded on the
Toronto Stock Exchange. The symbol "GBV" has beesffect since January 24, 2006.

Directors and Officers Liability Insurance

The Company maintains liability insurance to protés directors and officers against any liability
incurred during their mandate. The contract provitte an overall limit of $7 million of coverage pe
year with a deductible of $150,000 per claim.

The total premium paid during the period endingrBaly 3, 2007 was $109,000.

DISCLOSURE IN CORPORATE GOVERNANCE

The Board, in collaboration with the Corporate Goamce and Human Resources Committee, stays
aligned with the evolution of the practices in amgie governance and the requirements of regulatory
bodies in this respect. The Company is committecbtaplying with high standards concerning all facet

of its activities, including its corporate goverganpractices. The Board is of the opinion that good
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practices in corporate governance are essentthkisuccess of the Company and the improvemens of i
value for the shareholders.

The Company respects the regulations that were tedopy the Canadian Securities Authorities
introduced in final formNational Instrument 58-101-Disclosure of Corpor&@evernance Practice§NI
58-101) which came into force on June 30, 2005 effiectively replaced the corporate governance
guidelines and disclosure policies of the Torontock Exchange. Under NI 58-101, the Company is
required to disclose certain information relatiogts corporate governance practices. This infoionas

set out in Schedule A to this Proxy Circular andaiides the Company’s current practices with restoec
the corporate governance, following the Governddiselosure Guideline under NI 58-201.

During the last year, the Company implemented atenumber of actions to improve the Company’s
corporate governance practices. The Company nobeis!:
* Implemented a process for evaluating the Boardligir, the Committee Chairs and directors;
» Adopted a Disclosure Policy and a Policy relatethsiders’ trading of the Company’s securities
and use of privileged information;
« Adopted written descriptions of the functions of fBhairman of the Board and the President and
CEQ;
* Adopted written descriptions of the functions oé tGhairs of the Auditing Committee and the
Corporate Governance and Human Resources Committee;
¢ Revised the Code of Conduct of the Company, thedaignof the Board, the mandate of the
Audit Committee and the mandate of the Corporateve@mnce and Human Resources
Committee;

¢ Held regular meetings involving independent direxto

OTHER INFORMATION

Audit Committee

For information concerning the composition of thenfpany’s Audit Committee, the Audit Committee’s
charter, as well as fees paid to the auditors ®@bmpany and other related subjects, please ¢ahsul
Company’s Annual Notice for the period ended Fetyr3a2007.

On April 16, 207, the Audit Committee of the Compaapproved the “Policy for approving services
provided by the external auditor” concerning thdigies and procedures of the Audit Committee for
preliminary approval of consultation services uatedl to the audit.

Furthermore, a “Policy for hiring partners, emplegand former partners and employees of the cuorent
previous external auditor of the Company” and atiédure for reporting irregularities” were adopisd
the Audit Committee at the same meeting.

Available Documentation

The Company is a reporting issuer in Quebec an@ritario and is therefore required to file Financial
Statements, a Proxy Circular and an Annual InfoimnaEorm with the appropriate securities regulatory
authorities. Copies of these documents may beraddaipon request from the Corporate Secretaryeof th
Company or on the Internet at the following addressw.sedar.com. The Company may require the
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payment of a reasonable charge if the request terbg someone other than a security holder of the
Company, unless the Company is in the course dédtetaition of its securities pursuant to a shortri
prospectus, in which case these documents willrbgiged free of charge. The financial information
pertaining to the Company is represented in théedidnnual financial statements and in the MD&A fo
the fiscal year ended February 3, 2007.

Other Matters

Subject to contrary indication, the information taned herein is given as of May 8, 2007. The
management of the Company knows of no other matterome before the meeting other than those
referred to in the notice of such meeting. Shoufltko matters unknown at this time come before the
meeting; the voting rights conferred by the enalofm of proxy will be exercised at the discretioin
the person exercising such voting rights pertainaguch matters.

Receipt of Motions from Shareholders for the Next Anual General Meeting

Shareholders with voting rights at the next AnnGa&neral Meeting of the Company and wishing to
submit a motion regarding any issue to be debateithg the meeting must transmit their motions @ th
Secretary of the Company no later than Februa@p@8.

Approval of Management Proxy Circular

The content of this Management Proxy Circular hassubstance, been approved by the Board of
Directors of the Company, as well as delivery tbéte the shareholders.

Boucherville, Quebec, May 8, 2007

Chairman of the Board President and CEO
(s) Paul Delage Roberge (s) Yves Simard
Paul Delage Roberge Yves Simard
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SCHEDULE A

CORPORATE GOVERNANCE DISCLOSURE

Governance Disclosure Guideline under NI 58-101

@nments

1.

a.

Board of Directors

Disclose the identity of directors who arecipeindent.

Disclose the identity of directors who are neddpendent,
and describe the basis for that determination.

Disclose whether or not a majority of directoese
independent. If a majority of directors is not epéndent,
describe what the Board does to facilitate its @ger of
independent judgment in carrying out its respolitis.

If a director is presently a director of anyatissuer that is a
reporting issuer (or equivalent) in a jurisdiction a foreign
jurisdiction, identify both the director and thdet issuer.

Disclose whether or not the independent dirsctbold
regularly scheduled meetings at

management are not in attendance.
directors hold such meetings, disclose the numbareatings
held during the preceding 12 months. If the indeleat
directors do not hold such meetings, describe wiaBoard
does to facilitate open and candid discussion amiisig
independent directors.

Disclose whether or not the Chair of the Boasl an
independent director. If the Board has a chalead director
who is an independent director, disclose the itlertf the
independent chair or lead director, and describehher role
and responsibilities. If the Board has neitherhaircthat is
independent nor a lead director that is independiggcribe
what the Board does to provide leadership forriteependent
directors.

Disclose the attendance record of each dirdotoall Board
meetings held since the beginning of the issuer@stm
recently completed financial year.

The Board of Directors (the “Board”) is comprisefdsox members, five of
whom are independent and one of whom is not. &fwle current directors
are considered “independent directors”: Mr. Rich&dly, Ms. Sylvie

Lalande, Mr. Jean Desmarais, Mr. Joe Marsilii kted Melinda Lee.

Mr. Paul Delage Roberge, Chairman of the Boardnas considered ra
“independent director”, since he receives annualoharia fees of $200,000
from the Company.

The Board considers that a majority of the peopt® \werved as directors
during the last twelve months were independenttbirs.

The following directors currently serve on the Bimof the reporting issuers
listed below:

Ms. Sylvie Lalande : TVA Group Inc.
Groupe Laperriére & Verredntt.

Mr. Joe Marsilii TransForcedtme Fund

Ms. Melinda Lee Shermag Inc.

Exceed Energy Inc.

General Donlee Income Fund

Royal Host Real Estate Investment Trust

During the previous year, there were three meetioigshe independent

which  members of directors without the presence of senior managenaecbrding to the Board
If the indepe¢nde of Director's Mandate.

The Chairman of the Board is not independent. Hewesince five directors
are independent and meetings of the independesttdis are held regularly
without the presence of senior management, the @oynpelieves that the
independent directors have majority on the Board.

The attendance record of each director for all Baaeetings held since the
beginning of the fiscal year ended February 3, 2i805et out in this Proxy
Circular on page 5.
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Governance Disclosure Guideline under NI 58-101

@nments

2.

Mandate of the Board of Directors

Disclose the text of the Board of Director’s waiit mandate
If the Board does not have a written mandate, dssdrow
the Board delineates its role and responsibilities.

Position Descriptions

Discbse whether or not the Board has developed wr
position descriptions for the Chair and the cbéieach Board
committee. If the Board has not developed wrifp@sition
descriptions for the Chair and / or the chair atte Board
committee, briefly describe how the Board delirsahe role
and responsibilities of each such position.

Disclose whether or not the Board and CEO haweldped a
written position description for the CEO. If the&d and
CEO have not developed such a position descripbaefly

describe how the Board delineates the role andresipilities

of the CEO.

. Orientation and Continuing Education

Briefly describe what measures the Board tékesient new
directors regarding (i) the role of the Board, ésmmittees
and its directors, and (ii) the nature and operatdf the
issuer’s business.

Briefly describe what measures, if any, the Botakes to
provide continuing education for its directors. tlie Board
does not provide continuing education, describe Hbe
Board ensures that its directors maintain the skitid
knowledge necessary to meet their obligations resdirs.

The Board has adopted a mandate in which it exiylicicknowledges
responsibility for the stewardship of the Compaiijpe mandate of the
Board can be found in Schedule B to this circular.

On December 6, 2006, the Board approved the Capdavernance and
Human Resource Committee’s position descriptiomgmnding the roles of
the chair of the Board, the chair of the Auditingn@nittee and the chair of
the Corporate Governance and Human Resource Cogemitt

The Chairman of the Board is responsible for theration of the Board. He
ensures that the Board fully executes its mandate that the directors
clearly understand and respect the boundaries batthe responsibilities of
the Board and the responsibilities of Management.

According to the position description for each BRbaommittee chairman,
the principal role of the committee chairman ietsure that his committee
fully executes its mandate. A committee chairmarstmmaport on a regular
basis to the Board regarding the activities ofdesmittee.

A position description for the President and Clrécutive Officer has been
provided by the Corporate Governance and Human lRes® Committee
and adopted by the Board on April 16, 2007, Thesient and CEO is
responsible, notably, for the Company’s managenaent execution of the
strategic and operational plan.

The Board ensures that each new candidate fordhitigmn of Director has
the ability, expertise, availability and knowledgecessary to perform these
duties adequately. Wherever necessary, the Compfiess an orientation
and education program for new recruits to the Board

The Board meetings and Board committee meetingsvhich directors
participate, as well as discussions with senior agament, allow the
directors to quickly familiarize themselves withetiCompany’s operations
and positioning and thereby gain the skill and kieolge necessary to meet
their obligations as directors.

The Corporate Governance and Human Resources Ctramivtably shall
develop orientation programs and continuing edopaintended for the
directors, based on needs.
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Governance Disclosure Guideline under NI 58-101

@nments

5.

a.

6.

a.

Ethical Business Conduct

Disclose whether or not the Board has adoptedtien code
for the directors, officers and employees. If Beard has
adopted a written code: (i) disclose how a persocompany
may obtain a copy of the code; (ii) describe how Board
monitors compliance with its code, or if the Boauwoks not
monitor compliance, explain whether and how the rBoa
satisfies itself regarding compliance with its coded (iii)
provide a cross-reference to any material changertdiled
since the beginning of the issuer's most recentijmpleted
financial year that pertains to any conduct of eeadr or
executive officer that constitutes a departure ftbencode.

Describe any steps the Board takes to ensurectdis
exercise independent judgment in considering ticitses
and agreements in respect of which a director ecatkve
officer has a material interest.

Describe any other steps the Board takes tousage and
promote a culture of ethical business conduct.

Nomination of Directors

Describe the process by which the Board iflestinew
candidates for Board nomination.

Disclose whether or not the Board has a Nonmngati
Committee composed entirely of independent dirsctdf the

The Company expects all of the directors, officanrd employees to comply
with the laws and regulations governing its condarad further is committed
to promoting integrity and respecting the highéahdard of ethical conduct
in all of its activities. A new code of conductpdipable to the directors,
officers and employees was prepared by the CompoGavernance and
Human Resources Committee and has been adoptebebBdard, as of
October 3, 2006. The Human Resources Supervisorteepny breach of the
Business Code of Conduct to the Corporate Govemased Human
Resources Committee which are reported to her haline specifically
intended for that purpose, as well as the actiakert by the Companythe
Board will be notified of any breach of the cod&.copy of the code can be
obtained by writing to the Company’s head officed as also available at
www.sedar.com.

If a director is in a situation of conflict of imests during any discussions
occurring at a meeting of the Board or one of amittees, he must declare
his interest and withdraw from the meeting so astagparticipate in the
discussions or in any decisions which may be made.

The Board expects directors, officers and employde¢be Company to act
ethically at all times.

In particular, the Board has approvedalicy Related to Insiders’ Trading
of the Company’s Securities and Use of Privilegatbrimation which
reminds directors, senior executives and designaexgloyees of the
Company who have access to confidential informatikely to affect the
market price or value of the Company’s securitie®foany third party to
significant negotiations, that they may not tradahares of the Company or
of the other firms involved as long as the inforimathas not been fully
made public and as long as a reasonable periathefitas not elapsed since
the public disclosure. Furthermore, the directord senior executives of the
Company and all other persons who are insiderh®fGompany may not
trade in securities of the Company during certariqals set forth in the said

policy.

The Board has also approved a Disclosure Policysehabjective is to

ensure that disclosure to the investing public rdigg the Company is made
in a timely manner, in keeping with the facts, aately and widely, in

accordance with the applicable statutory and reégnjaequirements.

In accordance with the Corporate Governance and ddumResources
Charter, this committee shall (i) evaluate the sineél composition of the
Board to assure the efficiency of the decision ess¢ (i) evaluate and
review the director selection criteria by evalugtirregularly the

competencies, personal qualities, business backdroand diversified

experience of Board members as well as the Compamgéds, and (iii)

identify candidates having the necessary competsrand recommend the
candidates to the Board in view of their electioth® next Annual General
Meeting of Shareholders.

The Corporate Governance and Human Resources Cteanst composed
of three independent directors.

Board does not have a Nominating Committee composed

entirely of independent directors, describe whapstthe
Board takes to encourage an objective nominationgss.
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Governance Disclosure Guideline under NI 58-101

@nments

If the Board has a Nominating Committee, dbscithe
responsibilities, powers and operation of the Nwating
Committee.

7. Compensation

Describe the process by which the Board oétes the
compensation for the issuer’s directors and officer

Disclose whether or not the Board has a Congtiems
Committee composed entirely of independent dirsctolf

See 6a)

According to the mandate, the Corporate GovernandeHuman Resources
Committee examines the remuneration for the Compadiectors and
officers and submits its recommendations for faggbroval to the Board

The Corporate Governance and Human Resources Ctmamibtandate
indicates that the committee must be composed ofethindependent

the Board does not have a Compensation Committeedirectors.

composed entirely of independent directors, descrilhat
steps the Board takes to ensure an objective pofors
determining such compensation.

If the Board has a Compensation Committeecries the
responsibilities, powers and operation of the Camsp#on
Committee.

If a compensation consultant or advisor haang time since
the beginning of the issuer's most recently congalet
financial year, been retained to assist in detamgin
compensation for any of the issuer’s directors efiiters,
disclose the identity of the consultant or adviaond briefly
summarize the mandate for which they have beernesta
If the consultant or advisor has been retainedetfopm any
other work for the issuer, state that fact andflyridescribe
the nature of the work.

Other Board Committees

If the Board has standing committees other then Audit
Compensation and Nominating Committees, identtg t
committees and describe their function.

. Assessments

Disclose whether or not the Board, its committeesl a

individual directors are regularly assessed withpeet to
their effectiveness and contribution. If assessmere
regularly conducted, describe the process used tlier
assessments. If assessments are not regularlyucieal
describe how the Board satisfies itself that thearBHp its
committees, and its individual directors are periog
effectively.

The Committee consists of the following directors:

President : MsSylvie Lalande
Members : MrRichard Soly
Mr. Jean Desmarais

The Corporate Governance and Human Resources Cteamdnnually
reviews the compensation of directors and officersensure that it is
adequate and that it reflects the responsibilitiesociated with occupying
this position.

No consultant or advisor was retained during thret @mmpleted financial
year.

No committees other than the Audit Committee andpG@te Governance
and Human Resources Committee exist in the Company.

By virtue of its mandate, the Corporate Governaameeé Human Resources
Committee is responsible for developing and moiritpa suitable procedure
for periodically evaluating the efficiency and cdntition of the Board of

Directors, its committees, its Chairs and its membeThe Chair of the

Corporate Governance and Human Resources Comnigitehe person

responsible for this procedure. The evaluation @sec includes a
guestionnaire that is given to the members of tbar8. It covers a wide
range of subjects and allows the members to makammmts and

suggestions. The Chair of the Corporate Govern@uwamittee compiles

the answers and communicates with each member.Chhg then prepares
a comprehensive report, which she discusses watiCtrairman of the Board
and the Chairs of the Committees and later presemtthe Board of

Directors.
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SCHEDULE B

MANDATE OF THE BOARD OF DIRECTORS

The members of the Board of Directors (“Board”)@foupe Bikini Village inc. (the “Company”) are ressible
for supervising the management of the Company’sniegs and internal affairs, with the objective ahancing
shareholder value. The Board is responsible foptioper management of the Company and, underitlds must
effectively and independently supervise the adéisitand affairs of the Company, which are managslty dy
senior management. The Board may delegate cadslis to committees of the Board. This delegatioas not
release the Board from fulfilling its general resgibilities in the management of the Company.

All decisions made by the Board of Directors muessirbthe interest of the Company.

COMPOSITION AND QUORUM OF THE BOARD

As indicated in the by-laws of the Company, the ilda composed of a minimum of three (3) and a maxn of
eleven (11) directors. As per the requirementthefcompetent securities authorities, the BoarDicgctors must
be comprised, at all times, of a minimum of fivg directors.

The majority of directors must be deemed indepetidey the Board, as defined by the applicable laws an
regulations. The Board reviews the independenceisstaf each director annually. At the annual nmegtithe
directors are elected for a period of one year.rifgutheir mandate, directors may nominate otheeadors to
replace them during vacation periods.

Every member of the Board possesses the compesemeibaptitudes relevant to their nomination asctiir. The
composition of the Board reflects a diversity ofliskand experience in the Company'’s areas of #igts; which
permits the Board to be efficient in respondinghe specific needs of the Company. The Board moistinate its
Chair among the directors of the Company.

The Corporate Governance and Human Resources Ctaaristcomprised entirely of independent memb@itss
Committee maintains a global perspective on thergpmte number of Board members, on the necesdity
appointing new members and on the experience djwf new candidates. This Committee also reviamg
candidates to the position of director and preséatsecommendations to the Board in this regafithe Board
approves the final selection of candidates to lpgsed and elected by the shareholders.

A majority of Committee members shall constituguarum of a meeting of the Board.

! Adirector is deemed independent if he has no imporeationship, direct or indirect, with the Comgai.e., if he has no relationship the
Board of Directors can reasonably expect will affés independent judgement.
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RESPONSIBILITIES AND FUNCTIONS OF THE BOARD

A) Concerning Strategic Planning

1.

2.

Review and approve annually the budget of the Cowpad its overall strategic plan.

Approve the long-term strategy of the Company wtiléng into consideration, among other things,jress
opportunities and business risks, including restmiregs, important acquisitions and divestitures.

B) Concerning Human Resources and Compensation

1.

2.

4,

Nominate the President and Chief Executive Officer.

Approve the nomination of the other members of@emanagement.

Assure that the Corporate Governance and Human uReEso Committee supervises and evaluates the
performance of both the President and Chief Exeeudifficer and members of senior management, taking

into account the Board’s expectations and the edlExthat have been set.

Supervise the planning process for succession neamagf.

C) Concerning Finances and Internal Controls

1.

Ensure the integrity and quality of the financitdtements of the Company and the adequacy of disdlo
information.

Approve interim and annual financial statements & Company’s MD&A. Review the related press
release.

Approve the fixed asset and operating budgetsiswe of securities and, subject to the delegatiqgrowers

by the Board, any operation which lies outside mloemal course of activities, including acquisitioos
dispositions of assets or shares or other importeartsactions such as investments or divestures of
investments.

Establish policies and procedures with regardsvideinds.

Take all reasonable measures to ensure that the@gie procedures are in place in order to identi
business risks and business opportunities, andngapehe implementation of procedures to managseth
risks and opportunities.

Oversee the establishment of an adequate systarteafal controls and management information system
Ensure that the Company is in compliance with applie regulatory and legal requirements.

Adopt an information disclosure policy for the Camny and re-examine this policy at least once par,ye

and supervise the Company’s communications witlyats investors and the public. Establish a pidoce
to acknowledge shareholders’ comments.

D) Concerning Corporate Governance

1.

Ensure the integrity of both the President and fCHrecutive Officer and other members of senior
management and ensure that such members createanthin a culture that supports integrity througtho
the organization.

Regularly assess corporate governance structuessstore that suitable structures and procedurds atace
regarding governance of the Company.
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10.

11.

12.

Adopt a Business Conduct Code that applies to fhectdrs, officers and employees, and re-assess it
regularly. Ensure compliance with the policies #melBusiness Conduct Code of the Company.

With the prior authorization of the Corporate Gaarce and Human Resources Committee, each member of
the Board may, as required, retain the servicextarnal consultants, at the cost of the Company.

Review, through the Corporate Governance and HuResources Committee, the practices and mandates of
the Board and its committees on an annual basis.

Approve the list of candidates to membership on Bward and recommend such candidates to the
shareholders.

Establish annually which directors are designatel@pendent directors according to the laws andaggas
applicable to the Company.

Review and approve the annual information form #relmanagement proxy circular, as well as any other
documents requiring the Company'’s approval.

Ensure that each director receives all the necgssgport in fulfilling their roles.

Review and approve the recommendations of the Campdovernance and Human Resources Committee
with respect to compensation of the directors, mamtand chairs of the committees of the Board of
Directors, as well as the method of compensation.

The Corporate Governance and Human Resources Cteansihall take all necessary measures to review
periodically the effectiveness of the Board, thenogttees of the Board, the Chair of the Board,@hairs of
the committees and each member of the Board.

The Company shall make available to the membetseoBoard an orientation program, which shall idelu
information about its activities, operations, catréssues and strategies. The members of the Bsiaalll
receive written documentation and shall have theodpnity to meet with senior management.

MODE OF FUNCTIONNING OF THE BOARD OF DIRECTORS

1.

2.

The Board meetings shall be held quarterly or ni@guently, if necessary.

The Chairman of the Board, together with the Peagicind Chief Executive Officer and the Secretauif,
address the agenda at every meeting. The agendallgmertinent documents must be sent to the tirsc
well in advance of the meeting.

The directors may meet without the presence ofoseananagement or non-independent directors, eitfter

each Board meeting or after any Board meeting ddamaeessary.

Adopted by the Board of Directors of the Company orbecember 6, 2006
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