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Not ice of Annual Meet ing of Shareholders 

Our Annual Meet ing of holders of common shares will be held at  
 
THE AMBASSADOR HOTEL 
ONTARI O ROOM 
1550 PRI NCESS STREET 
KI NGSTON, ONTARI O 
 
On Saturday, June 20, 2009, at  5: 30 p.m . EST in order to:  
 
1.  Receive and consider the Audited Annual Financial Statements and the Auditor ’s 

Report  for the Company for the fiscal period January 1 through Decem ber 31, 2008. 

2.  Receive and approve the Dividends for 2008. 

3. Appoint  David Seeds, CA, Professional Corporat ion, as Auditor for the Com pany for 
the ensuing year and to authorize the directors to fix the Auditor ’s rem unerat ion;  

4.  Elect  Robert  Barnes to a further term  of three years as a Director of the Corporat ion.  

5. Consider, and if thought  appropriate, to approve a resolut ion as more part icular ly set  
forth in the circular to approve and rat ify the acts of the directors since June 21st, 
2008. 

6. Transact  such further and other business as m ay properly be brought  before the 
meet ing or any adjournment  thereof. 

 
 
The directors have fixed May 8, 2009 as the record date for the determ inat ion of the holders 
of com m on shares ent it led to receive not ice of the Meet ing. 
 
 
 
 
Dated this 15 th day of May, 2009 
 
BY ORDER OF THE BOARD OF DI RECTORS 
 
 
 
(s)  Colleen Allison______________________ 
Colleen Allison, Chair 
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MANAGEMENT I NFORMATI ON CI RCULAR  

 
I NTRODUCTI ON 

This m anagem ent  informat ion circular ( the “Circular”) , accompanies the Not ice of the 
Annual Meet ing ( the “Not ice ” )  of the shareholders of the Frontenac Mortgage 

I nvestm ent  Corporat ion ( the “Com pany”  or “FMI C” ) .  
 
The Circular provides the background informat ion not  previously provided to you, which 
m ight  be useful in deciding how you want  to vote on the m at ters before the shareholders. 
The Circular is furnished in connect ion with the solicitat ion of proxies and has been prepared 
by management  of the Company for use at  the Meet ing or at  any adjournment  of the 
Meet ing for the purposes set  forth in the Not ice.  The cost  of such solicitat ion will be borne 
by the Company, including the cost  of preparing, assembling and m ailing proxy m aterials 
and handling and tabulat ing the proxies returned. 

You have already received an invitat ion to the Annual General Meet ing. I f you have returned 
the RSVP indicat ing your intent  to at tend the Meet ing you do not  need to do anything with 
the Form  of Proxy or return anything in this package. I f you cannot  at tend the m eet ing, 
please fill in the Form  of Proxy and return it  to:  
 
FMI C 
The Simonet t  Building 
14216 Road 38, P.O. Box 208, 
Sharbot  Lake, Ontario K0H 2P0 
 
A self addressed return envelope is provided for this purpose. The use of Proxies is only  for  

those shareholders w ho can not  at tend the Meet ing. 

 
The provided Form  of Proxy allows you to specify how and by whom  you want  your shares 
voted in your absence on the m at ters before the shareholders.  
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PROXI ES AND VOTI NG RI GHTS 

Managem ent  Solicitat ion and Appointm ent  of Proxies 

The Corporate Secretary of FMI C, Barbara Neill,  is nam ed in the accompanying form  of 
proxy as the nom inee of the Company’s management  to exercise your vot ing r ights in your 
absence from  the meet ing. The Corporate Secretary is therefore known as the Proxyholder 
for those that  agree to have her vote on behalf of their shares. A shareholder has the 

r ight  to appoint  a  person ( w ho need not  be a shareholder)  to at tend and act  for  

and on the shareholder’s behalf at  the Meet ing other than the person designated 

as proxyholder in the accom panying form  of proxy. To exercise this r ight , the 
shareholder must  either:  

(a)  on the enclosed form  of proxy, st r ike out  the pr inted nam e of the individual 
specified as proxyholder and insert  the name of the shareholder’s nom inee in 
the blank space provided;  or 

(b)  complete another proper form  of proxy. 

To be valid, a  proxy m ust  be dated and signed by the shareholder  or by the 
shareholder’s at torney, authorized in writ ing.  I n the case of a corporat ion, the proxy must  
be signed by an authorized officer of, or at torney for, the corporat ion, duly authorized. 

The completed proxy, together with the power of at torney or other authority, if any, under 
which the proxy was signed or a notarially cert ified copy of the power of at torney or other 
authority, must  be delivered to:  
 
FMI C 
The Simonet t  Building,  
14216 Road 38, P.O. Box 208, 
Sharbot  Lake, Ontario, K0H 2P0,  

 

not  less than 48 hours (excluding Saturdays, Sundays and holidays)  before the t im e of the 
Meet ing or any adjournm ent  of the Meet ing. Late proxies m ay be deposited with the 
Chairperson of the Meet ing (Colleen Allison) , at  the registered office of the Company, prior 
to the com m encem ent  thereof.  However, the Chairperson may accept  or reject  late proxies 
in his or her discret ion. We ask that  shareholders return their Form  of Proxy as soon as they 
can after receiving them  in the m ail so that  we are assured of having a majority of shares 
represented either in person or by proxy at  the Annual General Meet ing. At  the very latest , 
we ask that  the proxies be in our possession by close of business (5: 00 p.m . EST)  on 
Wednesday, June 17 th,  2009.  
 
 
 
Revocat ion of Proxies 

 
A shareholder who has given a proxy m ay revoke it  at  any t im e before the proxy is 
exercised pursuant  to sect ion 110(4)  of the Ontario Business Corporat ions Act  ( the 
“OBCA” ) :  

(a)  by at tending the Meet ing at  which the proxy is to be voted, revoking the 
proxy in person and vot ing in person by show of hands or ballot ;  
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(b)  by an inst rument  in writ ing that  is:  

( i)  signed by the shareholder or the shareholder’s at torney authorized in 
writ ing or, where the shareholder is a corporat ion, a director, officer or 
at torney of the corporat ion, duly authorized;  and 

( ii)  delivered to the registered office of the Company, being The Simonet t  
Building, 14216 Road 38, Sharbot  Lake, Ontario, K0H 2P0, at  any t im e 
up to and including the last  business day preceding the day of the 
Meet ing or any adjournm ent  of the Meet ing, or delivered to the 
Chairperson of the Meet ing on the day of the Meet ing or any 
adjournment  of the Meet ing before any vote on a mat ter in respect  of 
which the proxy is to be used has been taken;  or 

(c)  in any other manner perm it ted by law. 

Vot ing of Shares 

Vot ing at  the Meet ing generally will be by a show of hands, with each shareholder present  in 
person or by proxy being ent it led to one vote for each share held or represented by proxy.  

Approval of Resolut ions 

To approve an ordinary resolut ion, a simple m ajority of the votes cast  in person or by proxy 
will be required.  To approve a special resolut ion, at  least  two- thirds of the votes cast  in 
person or by proxy will be required.  

Vot ing of Proxies and Exercise of Discret ion by Proxyholders 

A shareholder may indicate the manner in which the person nam ed in the accom panying 
form  of proxy are to vote with respect  to a m at ter to be acted upon at  the Meet ing by 
t icking one of the opt ions on the Form  of Proxy.  All common shares represented at  the 
Meet ing by properly executed proxies will be voted “For”  or “Withheld”  from  vot ing 
( including the vot ing on any ballot ) , and where a choice with respect  to any m at ter to be 
acted upon has been specified in the form  of proxy, the common shares represented by the 
proxy will be voted in accordance with such specificat ion. 

I f the shareholder specifies a choice in the proxy with respect  to a m at ter to be acted upon, 
then the shares represented will be voted “For”  or “Withheld”  from  the vote on that  mat ter 
accordingly.  I f no choice is specified in the proxy with respect  to a mat ter to be acted upon, 
the proxy confers discret ionary authority with respect  to that  m at ter upon the proxyholder 
named in the accompanying form  of proxy.  I t  is intended that  the proxyholder named by 
management  in the accompanying form  of proxy will vote the shares represented by the 
proxy in favour of each mat ter ident ified in the proxy. 

The accom panying form  of proxy also confers discret ionary authority upon the nam ed 
proxyholder with respect  to am endm ents or variat ions to the m at ters ident ified in the 
accom panying Not ice and with respect  to any other mat ters which m ay properly com e 
before the Meet ing. As of the date of this inform at ion circular, m anagem ent  of the Com pany 
is not  aware of any such am endm ents or variat ions, or any other m at ters, that  will be 
presented for act ion at  the Meet ing other than those referred to in the accom panying 
Not ice. I f,  however, other m at ters that  are not  now known to m anagem ent  properly com e 
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before the Meet ing, then the persons named in the accompanying form  of proxy will vote on 
them in accordance with their best  judgment . 

Solicitat ion of Proxies 

I t  is expected that  solicitat ions of proxies will be made primarily by mail and possibly 
supplem ented by telephone or other personal contact  by directors or officers of the 
Company, without  special compensat ion, or by employees of W. A. Robinson & Associates 
Ltd., the t ransfer agent  and regist rar of the Com pany. 

QUORUM 

The By-Laws of the Company provide that  a quorum for the t ransact ion of business at  any 
meet ing of shareholders shall be the holders of at  least  25%  of the shares ent it led to vote 
at  a m eet ing of shareholders, whether present  or represented by proxy. 

VOTI NG SHARES AND PRI NCI PAL HOLDERS 

Shareholders who appear in the shareholder list  on the record date of May 8, 2009 ( the 
“Record Date ” )  are ent it led to receive not ice of and to at tend and vote at  the Meet ing or 
any adjournment  of the Meet ing (see “Vot ing of Shares and Proxies and Exercise of 
Discret ion by Proxyholders”  above) . 

As of the Record Date the Com pany had 863,608 com m on shares issued and outstanding 
which are ent it led to be voted at  the Meet ing. The com m on shares carry the r ight  to one 
vote per share held. The Company does not  issue any other type of share. 

 

PARTI CULARS OF MATTERS TO BE ACTED UPON 

Receipt  of Financial Statem ents  

The Audited Annual Financial Statem ents and the Auditor ’s Report  of the Com pany for the 
fiscal year January 1 through to Decem ber 31, 2008 are enclosed with this circular. The 
Audited Annual Financial Statem ents and the Auditor ’s Report  are posted on SEDAR at  
www.sedar.com . Unless directed otherw ise, it  is the intent ion of m anagem ent ’s 

nom inee, Barbara Neill, Corporate Secretary, if nam ed as proxy, to vote in favour 

of ordinary resolut ions approving the Audited Annual Financial Statem ents as at  

Decem ber 3 1 , 2 0 0 8 , and accept ing the Auditors Report  on the Financia l 

Statem ents as at  Decem ber 3 1 , 2 0 0 8 .  

Dividends for  2 0 0 8  

The dividends paid to Shareholders for the fiscal year 2008 totaled $1,331,004.00 (one 
m illion three hundred and thir ty-one thousand and four dollars) . Unless directed  

otherw ise, it  is the intent ion of m anagem ent ’s nom inee, if nam ed as proxy, to vote 

in favour of approving the dividends for the fiscal year 2 0 0 8 . 
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Appointment and Remuneration of the Auditor 

The shareholders will be asked to vote in favour of a resolut ion appoint ing David Seeds, CA, 
Professional Corporat ion as the auditor of the Com pany to hold office unt il the next  annual 
general meet ing of shareholders of the Com pany. David Seeds has been the Com pany’s 
auditor since incept ion. I n 2008 he changed the nam e of his com pany from  Seeds & 
Company, Professional Corporat ion to David Seeds, CA, Professional Corporat ion. I t  is 
m anagem ent ’s view and David Seeds’ view that  this does not  const itute a change in auditor.  

The resolut ion will also authorize the Board of Directors to fix the remunerat ion of the 
auditor. Unless directed otherw ise, it  is the intent ion of m anagem ent ’s nom inee, if  

nam ed as proxy, to vote in favour of an ordinary resolut ion appoint ing David 

Seeds CA, Professional Corporat ion  as auditor  for  the Com pany and to authorize 

the Board of Directors to fix  the rem unerat ion of the auditor .  

Elect ion of the Directors 

The Com pany’s Board of Directors current ly consists of six directors, being Colleen Allison, 
Robert  Barnes, William  Calvert , Kevin Corcoran, Eric Dinelle, and Margaret  Kelk. One of the 
directors, Robert  Barnes, is standing for elect ion to another term  of three years.  

 
There is a vacancy of one directorship on the Board of Directors. Alan Gordon tendered his 
resignat ion in August  of 2008 in order to pursue his love of t ravel. The Art icles of the 
Corporat ion provide for a m inimum of five and a maximum of 10 directors. The Board 
decided to run with seven directors as defined by a m ot ion passed on June 18, 2005. No 
candidate has been ident ified to fill the vacancy. I f a shareholder has a candidate that  is 
willing to serve for a term  of three years, we ask that  you contact  the Corporate Secretary, 
Barbara Neill at  1-877-279-2116 extension 104 to obtain a nom inat ion form . Directors 
should be shareholders of the Com pany, m ust  have a good financial record (no 
bankruptcies) , a clean police record and cannot  owe the Com pany money. 

Unless otherwise directed, it is the intention of management’s nominee, Barbara 
Neill, Corporate Secretary, if named as proxy, to vote for the election of Robert 
Barnes, to the Board of Directors for a term of three years.  

Robert  Barnes 

Director since June 
2005 

Shareholdings:  1512 

Robert  Barnes is the General Manager, Robinson Solut ions I nc. 
which provides building -  related systems for large, complex 
facilit ies. I t  specializes in building system s, m anufactur ing support  
and indust rial facilit y support . Previously he was the Managing 
Director for Axis Database Market ing Group I nc.  and Com pliance 
Market ing Services I nc. Both companies, which are headquartered 
in Mississauga, Ontario, provide integrated m arket ing and 
technology services to organizat ions throughout  North America. Mr. 
Barnes obtained a bachelor’s degree in Science from the University 
of Guelph. Robert  Barnes lives in Burlington, Ontario with his wife 
and two children. 

Robert  has served as the Chair of the Audit  Commit tee since 2005. 

Robert  w ill be running for  a  term  of 3  years. 
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I f any addit ions occur in the slate of nom inees listed above before the Meet ing, then the 
proxyholder named in the accompanying form  of proxy intends to exercise discret ionary 
authority to vote the shares represented by proxy for the elect ion of any other persons as 
director.  

Other members of the Board of Directors that  will cont inue to serve out  their  term s are:  

Colleen Allison 

Director since June 
2005 

Shareholdings:  1847 

Colleen Allison received her Bachelor of Science (Honours)  with a 
major in Mathemat ics from  Queens University and a Bachelor of 
Educat ion from  McArthur College of Educat ion. She ret ired as the 
Head of the Mathem at ics Department  at  Sharbot  Lake High School 
in 2007 after teaching there for over 20 years. She and her 
husband Tom , have three children. Colleen has been act ive in 
another m ortgage investm ent  corporat ion (MI CEO)  since 1996. 
Colleen resides in Sharbot  Lake, Ontario. 

Colleen is Chair of Frontenac Mortgage I nvestment  Corporat ion. All 
directors serve on the I ndependent  Review Commit tee. 

Colleen has tw o years rem aining in her term . 

Bill Calvert 

Director since June 
21, 2008 

Shareholdings:  1213 

Bill Calvert  received his Master of Science in Wildlife Biology and 
Park Planning from  Acadia University in 1969. Since then he has 
held several posts with the m inist ry of Natural Resources including 
Assistant  Director of the Conservat ion Authorit ies Branch, Provincial 
Park Supervisor for Southern Ontario, Dist r ict  m anager in Chapleau 
and Chief Naturalist  of Algonquin Park. Bill has also held senior 
execut ive posit ions with the Governm ent  of Ontario including 
Assistant  Deputy Minister with the Minist ry of Governm ent  Services, 
Execut ive Director in the Cabinet  Office and Regional Director for 
Northwestern Ontario with the Minist ry of Northern Affairs. Bill has 
had a twenty year career as the Chief Adm inist rat ive Officer of the 
Dist r ict  Municipality of Muskoka. I n his ret irem ent  Bill has 
undertaken varied, part - t ime consult ing assignm ents for provincial 
and municipal governments. 
Bill has served as Chair of the Governance/ Nom inat ing Commit tee 
for the past  year. All directors serve on the I ndependent  Review 
Commit tee. 
 
Bill has one year rem aining in his term . 

Kevin Corcoran 

Director since:  March, 
2007 

Shareholdings:  1156 

Kevin Corcoran is co-owner of MCNS Financial I nc, a m ortgage 
brokerage firm  since 1991. Kevin Corcoran is a form er 
owner/ broker of The Mortgage Professionals, Kingston’s largest  
Mortgage Brokerage firm . He now works for them as a mortgage 
broker. Mr. Corcoran brings a wealth of experience as a m ortgage 
broker – a cert ificat ion he has held since 1991. I n 1972 he earned 
his Bachelor of Arts degree in Econom ics from  Brandon University.  
Kevin has two children and lives in Kingston, Ontario. 
Kevin has served on the Audit  Commit tee since July, 2007. 
All directors serve on the I ndependent  Review Commit tee. 

 
Kevin has one year rem aining in his term . 
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Eric Dinelle 

Director since:  March, 
2007 

Shareholdings:  606 

Eric Dinelle is a Senior Project  Manager for the Kingston General 
Hospital, a posit ion he has held from  2003. Eric graduated from  the 
University of Ot tawa in 1996 with a Bachelor of Arts degree in 
Geography and Urban Planning. While working for the Kingston 
General Hospital, Mr. Dinelle was the successful owner of the first  
Fabutan Tanning Studio franchise in Kingston. Prior to that  Mr. 
Dinelle was Sales Manager and Est im ator for Build-All Cont ractors 
from  2001 to 2003 and prior to that  was Project  Manager and Sales 
Representat ive for Taurus Cont ract ing Ltd. Eric and his wife live in 
Kingston, Ontario 
Eric is a member of the Governance/ Nom inat ing Com m it tee. 
All directors serve on the I ndependent  Review Commit tee. 

 
Eric has one year rem aining in his term . 

Margaret  Kelk  

Director since:  2005 

Shareholdings:  4433 

After graduat ing from  teacher’s college in 1964, Margaret  Kelk went  
on to receive a Bachelor of Arts (Honours)  and a Master’s in 
Educat ion from  Queen’s University. She taught  interm ediate and 
senior level home econom ics in Eastern Ontario for 34 years. While 
teaching, Ms. Kelk operated two businesses, one being a small farm  
operat ion and the other being the m anagem ent  of rental propert ies. 
Ms. Kelk cont inues to operate both of these businesses today while 
also working as an art ist , specializing in paint ing and crafts. She 
was elected as a director of the Corporat ion in December 2005. 
Margaret  lives in Port land, Ontario. 
Margaret  is a member of the Audit  Commit tee. 
All directors serve on the I ndependent  Review Commit tee. 

 
Margaret  has tw o years rem aining in her term . 

 

Acts of the Directors 

I n the period June 22, 2008 unt il March 24, 2009, the Board of Directors m et  3 t im es. At  
quarter ly Board Meet ings the directors approve the financial statements for the previous 
period, approve the dividends earned in the previous period, review impaired mortgages 
and review new mortgage deals of significant  size. I n addit ion, during the year’s m eet ings 
the Directors:   

A)  Reviewed and Approved the Revised Prospectus 

B)  Changed the Adm inist rat ion and “ Investm ent  Advisory “  agreem ents 

C)  Appointed Com putershare Trust  Com pany of Canada as custodian for FMI C 
mortgages 

D)  Formed the Audit  Commit tee 

E)  Form ed the Governance/ Nominat ing Commit tee 
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Review ed and Approved the Revised Prospectus 

The Ontario Securit ies Commission revised the form  for a Prospectus in the province of 
Ontario. This resulted in changes to two m ajor cont racts held by the Company. These are 
discussed further in the next  two points and under Material Cont racts on page 13. While the 
Prospectus is updated every year, this year proved part icular ly far reaching due to new 
requirements. As a result  the work done by the Company’s legal counsel was significant  and 
resulted in higher than ant icipated legal fees. I n addit ion, there was a requirem ent  to 
appoint  a custodian of the assets of the Corporat ion ( i.e.:  mortgage investments) . This is 
discussed under the heading “Appointed Com putershare Trust  Com pany of Canada as 
custodian for FMIC Mortgages” . 

An addit ional change brought  about  by the Prospectus process is the charge back of fees 
related to the adm inist rat ion of registered accounts (RRSP’s and RI F’s) . These are charged 
by the Trustee (B2B Trust ) . I n the past  they have been paid by the Company. However, 
with the offer ing of unregistered accounts the adm inist rat ion costs were shared by all 
subscribers rather than just  the registered account  holders. I n fiscal year 2009 these 
adm inist rat ion fees will be charged to the individual registered accounts. A let ter went  out  
to all shareholders explaining this change in the first  quarter of 2009.  

 

Changed the Adm inist rat ion  and the I nvestm ent  Advisory Agreem ents. 

The Com pany has held cont racts, since Decem ber 20, 2004, for adm inist rat ion services and 
I nvestment  Advisory services with Pillar Financial Services I nc. and W. A. Robinson & 
Associates Ltd. respect ively. On June 21, 2008 these cont racts were replaced with the 
“Am ended and Restated Adm inist rat ion Agreem ent ”  and the “ I nvestment  Advisory and Fund 
Managem ent  Agreem ent ” . 

These agreements were rewrit ten to separate the adm inist rat ive and investment  advisory 
dut ies between the firms with the appropriate qualificat ions. Pillar  Financial Services I nc. is 
a licensed m ortgage broker (Lic. # 10119)  and m ortgage adm inist rator (Lic. # 11209) . Any 
operat ions related to the mortgage investments of the Company will be handled by Pillar .   
W. A. Robinson & Associates Ltd. is an I nvestment  Counsel and Port folio Management  firm  
qualified to make investment  decisions, provide Fund Managem ents services to the 
Company and provide the services required by and for the investors. 

For further details of these agreem ents please refer to Material Cont racts on page 13. 

 

Appointed Com putershare Trust  Com pany of Canada as Custodian of FMI C 

Mortgages 

On July 29, 2008 FMI C entered into a custodian agreement  with Computershare Trust  
Com pany of Canada. The Custodian holds FMI C m ortgages in safekeeping. This 
arrangement  is required so that  assets of the Company cannot  be m isstated by the 
Adm inist rator (Pillar Financial Services I nc.) . 
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Form  the Audit  Com m it tee  

At  the first  meet ing after the Annual General Meet ing held on July 29, 2008, the Board of 
Directors formed the Audit  Commit tee which is composed of Robert  Barnes (Chair) , Kevin 
Corcoran and Margaret  Kelk.  

 

Form  the Governance/ Nom inat ing Com m it tee  

At  the first  meet ing after the Annual General Meet ing held on July 29, 2008, the Board of 
Directors formed the Governance/ Nominat ing Commit tee which is composed of Bill Calvert  
(Chair)  and Eric Dinelle. The Chair, Colleen Allison, is de facto a member of this commit tee. 

STATEMENT OF EXECUTI VE COMPENSATI ON 

Execut ive Officers 

There are current ly three (3)  execut ive officers of the Com pany, being Wayne Robinson as 
Chief Execut ive Officer,  Kevin Cruickshank as Chief Financial Officer and Barbara Neill as 
Corporate Secretary. There are no other named execut ive officers of the Com pany. I n 2008, 
Wayne Robinson received no remunerat ion, Kevin Cruickshank received $17,359.00 
(seventeen thousand three hundred and fifty-nine dollars)  and the Corporate Secretary 
received $25,508.00 ( twenty- five thousand, five hundred and eight  dollars) . 

Annual Com pensat ion NEO Nam e &  

Principal 

Posit ion 

Year 

Salary 

$ 

Bonus 

$ 

Long Term  

Com pensat ion 

All Other 

Com pensat ion 

Wayne 
Robinson, CEO 

2006 

2007 

2008 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

Kevin 
Cruickshank, 
CFO 

2006 

2007 

2008 

$18,651 

$14,995 

$17,359 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

Barbara Neill,   
Corporate 
Secretary 

2006 

2007 

2008 

$5,895 

$21,084 
 
$25,508 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 
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Com pensat ion of Directors 

Directors of the Company received $2500 ( twenty- five hundred dollars)  for the fiscal year 
ending December 31, 2008, for their service on the Board of Directors. The Chair of the 
Board of Directors received a $6500 (six thousand, five hundred dollars)  honorarium  for 
fiscal year 2008.  

 
Opt ions, Stock Appreciat ion Rights and Other Rights to Purchase Securit ies 

The Com pany does not  have any stock opt ion plans nor has it  issued other r ights to 
purchase securit ies.  

Long- Term  I ncent ive Plans 

The Com pany does not  have any long- term  incent ive plans. 

Benefit  and Actuaria l Plans 

The Com pany does not  have any benefit  or actuarial plans payable to the named execut ive 
officers or directors.  

Em ploym ent  and Services Contracts 

The Com pany has not  entered into an em ploym ent  cont ract  with any execut ive officer or 
other individual.  

 

INDEBTEDNESS OF DIRECTORS, EXECUTIVE AND SENIOR OFFICERS  

Other than rout ine indebtedness, no director or senior officer of FMI C, or any proposed 
nom inee for elect ion as a director of the Company, or any associate or affiliate of any such 
director, senior officer or proposed nom inee, is or has been indebted to the Company or any 
of it s subsidiaries, or to any other ent ity that  was provided a guarantee or sim ilar 
arrangement  by the Company or any of it s subsidiar ies in connect ion with the indebtedness, 
at  any t im e since the beginning of the m ost  recent ly completed financial year of the 
Com pany. 

MATERI AL CONTRACTS 

Am ended and Restated Adm inist rat ion Agreem ent  

The Amended and Restated Adm inist rat ion Agreement  is held between the Company 
and Pillar Financial Services I nc. ( the Adm inist rator) . The Adm inist rator has been 
appointed on an exclusive basis to source and adm inister the mortgage port folio. I n 
order to m eet  this m andate the following tasks and dut ies are included:  

i)  underwrite the m ortgages for the account  of the Com pany, including set t ing 
the interest  rates thereof;  

ii)  collect  payments from borrowers and discharge m ortgages upon payout ;  

iii)  ensure the safe custody of m ortgage deeds;  and 
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iv)  m onitor and, where appropriate, pursue arrears and inst itute and prosecute 
legal act ions for the enforcement  of the Corporat ion’s r ights as a mortgagee. 

 The Am ended and Restated Adm inist rat ion Agreement  has an init ial term  of five 
years and m ay be renewed for further five year terms. The Adm inist rator is paid 
1/ 12 th of 1%  of the value of the Com pany’s assets each month for its services. 

I nvestm ent  Advisory and Fund Managem ent  Agreem ent  

The I nvestm ent  Advisory and Fund Managem ent  Agreem ent  is held between the 
Company and W. A. Robinson & Associates Ltd. (The Manager) . The Manager is 
responsible for the overall m anagement  of the Corporat ions affairs, including the 
following tasks and dut ies:   

i)  act ing as the FMI C’s regist rar and t ransfer agent  

ii)  maintaining the books and records of the Com pany and perform ing 
adm inist rat ive funct ions in connect ion with the issuance, regist rat ion 
and redempt ion of Com m on Shares;  and 

iii)  supplying cler ical, account ing and adm inist rat ive staff and services as 
required for the efficient  day- to-day funct ion of the Com pany. 

The Management  Agreement  was signed on July 29, 2008 and has an init ial term  of five 
years. I t  may be renewed for further five year terms. The Manager is paid 1/ 12 th of 1%  of 
the value of the Company’s assets each month for its services. 

Brokerage Agreem ent  

On May 25, 2005, the Manager entered into a discount  brokerage agreem ent  with 
Laurent ian Bank Securit ies I nc./ Valeurs Mobilières Banque Laurent ienne I nc. ( the Broker) . 
The Broker executes and set t les securit ies t ransact ions init iated by the Manager or on 
behalf of the investor, including purchases of Common Shares. The Manager will pay the 
Broker a fixed fee for each t rade plus a fee for the opening of each account . These fees are 
an expense of the Manager and are therefore not  borne by investors of the Com pany. 

Services Agreem ent  

The Manager and B2B Trust  ( the Trustee)  entered an agreement  dated May 30, 2005 to 
allow the Trustee to arrange for the regist rat ion of investors’ ret irem ent  savings plans and 
ret irem ent  incom e funds in accordance with the provisions of the Tax Act  and the term s of 
the Frontenac RSP and Frontenac RI F. The Trustee is also responsible for:  

i)  m aking certain filings with the tax authorit ies in respect  of the registered plans to 
which the Service Agreement  relates 

ii)  issuing tax slips and RRSP cont r ibut ion slips 

iii)  collect ing fees from  the holders of registered accounts for its services  
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Custodian Agreem ent  

FMI C has entered into a custodian agreem ent  with Com putershare Trust  Com pany of 
Canada ( the Custodian)  and the Manager dated July 29, 2008. The Custodian’s 
responsibilit ies include:   

i)  appearing on the t it le of m ortgages funded by FMI C 

ii)  maintaining a list  of mortgages funded by FMI C 

iii) issuing an ownership cert ificate to FMI C on mortgages funded by FMI C.  

 

I NTEREST OF MANAGEMENT AND OTHERS I N  MATERI AL 

TRANSACTI ONS 

To the knowledge of management , no insider of the Company, no proposed nom inee for 
elect ion as a director of the Company and no associate or affiliate of any such insider or 
proposed nom inee has had any material interest , direct  or indirect , in any t ransact ion since 
the beginning of the Com pany’s m ost  recent ly com pleted financial year or in any proposed 
t ransact ion that , in either case, has materially affected or will materially affect  the Company 
or any of it s subsidiaries.  

 

I NTEREST OF CERTAI N PERSONS I N MATTERS TO BE ACTED UPON 

No director or senior officer of the Company at  any t im e since the beginning of the 
Company’s most  recent ly completed financial year, no proposed nom inee for elect ion as a 
director of the Company and no associate or affiliate of any such persons has any material 
interest , direct  or indirect , by way of beneficial ownership of securit ies or otherwise, in any 
m at ter to be acted upon at  the Meet ing, except  for any interest  ar ising from  the ownership 
of shares of the Company where the shareholder will receive no ext ra or special benefit  or  
advantage not  shared on a pro- rata basis by all holders of shares in the capital of the 
Com pany.  

OTHER BUSI NESS 

Managem ent  is not  aware of any m at ters to come before the Meet ing other than those set  
forth in the Not ice. I f any other mat ter properly comes before the Meet ing, it  is the intent ion 
of the persons named in the form  of proxy to vote the shares represented thereby in 
accordance with their best  judgm ent  on such m at ter.  
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