GROUPE

Bikini Village

NOTICE
OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

Notice is hereby given that the Annual and Specidlleeting of shareholders of Groupe Bikini Village
inc. (the “Corporation”) will be held at the Hotel Holiday Inn, 900 St-Charles East, Longueuil, Quebec
Canada on Thursday May 28, 2011 at 10:00 a.m., local time, for the followingurposes:

1. To receive the Management Discussion and Analysistlae financial statements of the Corporation
for the fiscal year ending January 29, 2011, togrethith the independent auditor’s report relating
thereto;

2. To elect the Directors;

3. To appoint independent auditor and authorize thieddars to fix their remuneration;

4. To approve all unallocated options under the Catpan’s Stock Option Plan;

5. To transact any other business as may properlydgyht before the Meeting.

Sainte-Julie, Quebec, April 21, 2011

BY ORDER OF THE BOARD OF DIRECTORS
Chair of the Audit Committee
(S) Joe Marsilii

Joe Marsilii

Note: Shareholders eligible to vote but unable to besgent in person at the Meeting are requested to
complete, sign and return the enclosed proxy forthé envelope provided for that purpose. Proxiestroe
received by the Proxy Department of ComputersharestTCompany of Canada, 100 University Street,
9" Floor, Toronto, Ontario, M5J 2Y1 no later than thst business day preceding the date of the Mgetin
any adjournment thereof.
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MANAGEMENT PROXY CIRCULAR

VOTE AND PROXY

Solicitation of Proxies

This Management Proxy Circular is issued in corinaawith the solicitation of proxies by the Managamh

of Groupe Bikini Village inc. (the “Corporation”)ni anticipation of the annual and special meeting of
shareholders of the Corporation (the “Meeting”btoheld on Thursday, May 26, 2011 at the placetiamsl
and for the purposes set forth in the Notice of fitgeor of any adjournment thereof. The solicitatis
essentially done by mail. Proxies may also be isetidoy directors, officers or employees of the idwation,
either personally, in writing or by telephone. Tdost of solicitation is borne by the Corporation.

All proxies to be voted at the Meeting which apparproxyholder must be filed with the Secretarytrod
Corporation, care of the transfer agent and regisif the Corporation, Computershare Trust Compafny
Canada, to the attention of the Proxy Departmed@ Wniversity Avenue, ® Floor, Toronto, Ontario,
M5J 2Y1, before the close of business on the lastness day preceding the date of the Meeting gr an
adjournment thereof. Shares represented by prétxédsare not filed in such manner may not be vetetthe
Meeting.

Appointment of Proxyholders and Revocation of Proxés

The persons designated in the enclosed form ofypese directors and/or officers of the Corporation.
A shareholder may elect to be represented at the Mé&ng by a person other than those named in the
enclosed form of proxy, which person need not be shareholder of the Corporation In order to do so,
the shareholder must strike out the names indicaedrt the name of that person in the space geovin
the form of proxy, and submit the proxy in the mamdescribed above.

Any shareholder giving such proxy may revoke iaay time, by filing a written instrument signed the
shareholder or by the shareholder’s representatiteorized to do so in writing or, if the sharellis not
an individual, executed by a duly authorized offioe representative and filed in the manner aboite the
registered office of the Corporation, no later thila@ last business day preceding the day of thetigeor
any adjournment thereof, or with the Chairman ar&ary of the Meeting, on the day of the Meetinguay
adjournment thereof, or in any other manner ascaizibd by law.

Proxyholders’ Discretionary Power

The voting rights attaching to the shares represehy the enclosed proxy will be cast in accordanmite

the instructions of the shareholder who signed sueixy and, should the shareholder specify a choice
pertaining to any business brought before the Mgethe shares will then be voted in accordanch tii¢
choice in the proxyThe absence of &hareholder’s instructions on the form of proxy shéd result in the
shares being voted by the proxyholder IN FAVOUR ofach matter identified in the form of proxy. The
enclosed proxy confers discretionary authority upba persons appointed therein with respect to any
amendment to matters as specified in the Notickl@dting with respect to any other business whicly ma
properly come before the Meeting or any adjournniesiteof. As at the date hereof, the board of thremf
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the Corporation (the “Board”) is not aware of amgls amendment or of any other business which may be
brought before the Meeting, other than those nwapecified in the Notice of Meeting.

Notice to Non-Registered Beneficial Owners

There are two ways in which non-registered shadeltslmay cast the votes attaching to shares helelry
nominees. Securities regulations and legislatipecigically National Instrument 54-101 — Communication
with Beneficial Owners of Securities of a Reportlaguer require that the nominee of a non-registered
shareholder obtain the shareholder’'s voting instsns prior to the Meeting. Non-registered shardard

will receive (or will have received) a request fmting instructions or a proxy form from their navae prior

to the Meeting in consideration of the number adrek they hold. The voting instructions or proxynie
provided by their nominees will provide instructioon how to sign and submit these documents; non-
registered shareholders must read and follow timessructions carefully to make sure that the votiigints
attaching to their shares are properly cast alitbeting.

Non-registered shareholders who wish to have thesvattaching to their shares cast on their behakt
follow the voting instructions provided by theirmmee.

Non-registered shareholders who wish to cast thesvattaching to their shares in person at the iNtgetust
enter their own name in the space provided to ¢mat on the voting instruction request or proxy form
whichever the case may be, to appoint themselvgsoxy, and then follow the instructions on howstgn
and submit the document provided by their nomihmn-registered shareholders who appoint themselses
proxy must report to the representative of the Gatpon’s transfer agent, Computershare Trust Comph
Canada, at the Meeting. Non-registered sharehofiensid leave the other sections of the form siitém
by their nominee blank, as their votes will be @i counted at the Meeting.

Voting Shares and Principal Holders Thereof

The Corporation is authorized to issue an unlimitethber of common shares (“Sharesf)hout nominal or
par value, each comprising a right to vote. Ashaf date of this Proxy Circular, there were 1,910,SBares
issued and outstanding. The Corporation has fikedctose of business on April 21, 2011 as the eefs
date for the purpose of determining those shareheldntitied to vote at the Meeting or any adjouenin
thereof.

As at this date, to the Corporation directors’ affiters’ knowledge, no person or company holdsertban
10% of the outstanding Shares of the Corporati@etx

Name of shareholder Number of common shares Percage
of common shares

William Scott Leckie™ 330,455 17.30%

Investissements Elmag inc. 380,000 19.89%

@ Helddirectly and/or where control is exercised



MATTERS ON THE AGENDA

Management Discussion & Analysis and Financial Staments

The Management Discussion & Analysis (“MD&A"), asllvas the financial statements and independent
auditor's report pertaining thereto, for the yearded January 29, 2011, which are included in the
Corporation’s 2010 annual report, will be placedobe the shareholders at the Meeting; a vote itheei
required nor planned in this respect.

Election of Directors

Under the articles of the Corporation, the Boardstmonsist of a minimum of three and a maximum of
eleven directors. At the date of the present, tioar®8 is composed of four directotdnless otherwise
specified, the persons appointed in the enclosedrio of proxy intend to vote FOR the election of the
nominees whose names appear hereaftdvlanagement has no reason to believe that anyeohéminees
will be unable to serve as a director but, if ssblould be the case for any reason whatsoever farithre
Meeting, the persons named in the enclosed forprafy reserve the right to vote for another nomiate
their discretion.

The mandate of the following directors will endfa¢ Meeting: Mrs. Nathalie Carrier, Mrs. Héleénd-Brtin,
Mr. Joe Marsilii, and Mr. Paul Delage Roberge.

Following their election, each director will remamoffice until the next annual meeting of the retelders
of the Corporation, or until their successor ictd or appointed, whichever is earlier.

The following table and notes provide:
» the name of each person proposed for electiordagetor,
 their place of residence,
» the position each holds in relation to the Corpgorat

« each nominee’s current principal occupation andngmme of the organization for which they carry
out this occupation,

» their number of years of service as a directohefCorporation, as well as

« the number of voting shares of the Corporation rditéctly or indirectly by each person as a
beneficial owner, or which he or she controls oects.



Number of Shares
Controlled or Directed
% of
Candidate’s Name Principal Occupation Director Sine Common Common
Shares Shares
JOE MARSILII , CA™ Vice-President, Investments March 1, 2007 1,208 0.06%
Director and Finance
Quebec, Canada Jolina Capital inc. (holding company)

Independent Director

Mr. Joe Marsilii joined Jolina Capital in 2001 aki€f of Financial Services and later became ViocesRient, Investmen
and Finance. Between 1993 and 2001, he occupiédugapositions with companies within Groupe Québésince 1991
Mr. Marsilii is a Chartered Accountant and has veatlat KPMG, a Chartered Accountancy firm.

0

PauL DELAGE ROBERGE ®'©) Chairman 1978 139,1122" 7.28%
Director GlobeCorp Tradings Inc.
Quebec, Canada

Non independent Director. (Will become independefugust 2011)

Mr. Paul Delage Roberge, founder of the Corporatwas President and Chief Executive Officer of @mporation unti
2002 and was President and Chief Executive OffafeREZOpdr Québec inc. until 2009. He is currer@izairman of
GlobeCorp Tradings inc.

NATHALIE CARRIER
Quebec, Canada NC Collections

A).B).C) President June 11, 2010 - -

Independent Director
Mrs Nathalie Carrier is President of NC Collectigirsce April 2010. Mrs Carrier has been more tb@iyears working for
Christina Amérique. Upon her departurdmil 2010, she was Vice-President, Sales

HELENE F. FORTIN, FCA, IAS.A Assurance Partner December 16, - -
A), B),C) CA firm Demers Beaulne, L.L.P. 2010

Quebec, Canada

Independent Director
Since 2008, Mrs. Fortin is currently an assuranagngr in certification with the CA firm Demers Raae, L.L.P.
Previously, she was assurance partner at the @AGIGF, Chartered Accountants and GHL (Groupe Héhessier).

YVES SIMARD, ca President and Chief Executive Officer - 8,000 0.42%
Director Groupe Bikini Village inc.
Quebec, Canada

Non-independent Director
Mr. Yves Simard joined Groupe Bikini Village in Damber 2006 as President and Chief Executive Offi@estween Jun
2003 and December 2006, Mr.. Simard was a manageropsultant for Triangle Gowth Management Group in

D

1)
@)
(©)
A
(8)
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After taking into account the 1 for 125 consolidatiwhich took effect on September 30, 2010.

Of this number, 800 shares are held by membevkr ofarsilii's family.

Of this number, 138,971 shares are held by 11€Hihda Inc., an investment company controlled byPdul Delage Roberge.
Of this number, 2,050 shares are held by membevk &imard's family.

Member of the Audit Committee.

Member of the Corporate Governance Committee.

Member of the Human Resources Committee.

All of the directors carried out the principal opeation(s) listed beside their names over the iast years
except: Mr. Paul Delage Roberge was President dmef Executive Officer of REZOpdr Québec inc. until
2009 and he is actually Chairman of GlobeCorp Trgsliinc. Until April, 2010, Mrs. Nathalie Carrieras/



vice-president, Sales of Christina Amérique. Bef2088, Mrs. Héléne F. Fortin was an assurance grartn
with the CA firm CGF, Chartered Accountants and Gl@toupe Hébert Lussier).

To the Corporation’s knowledge, no director or a#fi of the Corporation or shareholder holds a cieffit
number of securities of the Corporation to matbriaffect the control of the Corporation.

Cease Trade Orders, Bankruptcies, Fines and Sanctie

Other than as indicated below, to the Corporatitmewledge, no director whose candidacy to thetjposi
of director is proposed:

(a) is, as at the date of this circular, or has beétin 10 years before the date of the circuladirector,
chief executive officer or chief financial officef any company (including the Corporation) that,

(i) was subject to an order that was issued whiteproposed director was acting in the capacity as
director, chief executive officer or chief finanlcidficer; or

(ii) was subject to an order that was issued afterproposed director ceased to be a directorf chie
executive officer or chief financial officer and iwh resulted from an event that occurred while that
person was acting in the capacity as director fehiecutive officer or chief financial officer,

(b) is, as at the date of the circular, or has be¢hinilO years before the date of the circular,raaior or
executive officer of any company (including the @amation) that, while that person was acting int tha
capacity, or within a year of that person ceasm@udt in that capacity, became bankrupt, made poge
under any legislation relating to bankruptcy orolmency or was subject to or instituted any prooegs]
arrangement or compromise with creditors or hagcaiver, receiver manager or trustee appointedltbits
assets; or

(c) has, within the 10 years before the date of theuldr, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, lbecome subject to or instituted any proceedings,

arrangement or compromise with creditors, or haeceiver, receiver manager or trustee appointdubld
the assets of the proposed director.

Paul Delage Roberge assumed his current role astalirof the Corporation when, in 2003, it restuoet!
under theCompanies’ Creditors Arrangement Act

Attendance Record for Board Meetings

The following table sets forth the number of megdirheld by the Board during the fiscal year ending
January 29, 2011 and the attendance of each dif@ctioose meetings.

Number of Meetings Each Board Member Attended

Corporate Governance
Director Board Audit Committee and Human Resources
Committee
Total meetings held within the year 8 4 3
Mardiros Ounaniaff’ 10f8 - -
Scott Leckig? 7 of 8 30f4 10f3
Joe Marsilii 8 of 8 4 of 4 -
Paul Delage Roberg? 7 0f 8 20f4 20f3
Nathalie Carrief’ 30f8 20f4 20f3




@ Mr. Mardiros Ounanian resigned on March 9, 20b@nfhis position as director and Chairman of tharlo

@ Mr. Scott Leckie resigned on October 15, 201@nftis position as director and President of thpeate governance and
human resources committees.

®  Mr. Paul Delage Roberge was exceptionally a merobtire Audit Committee from April 21, 2010 untilshieplacement on

June 11, 2010 by Mrs. Nathalie Carrier, at therBad directors following the Annual Meeting of seholders where she
was elected as director.

Appointment of Independent Auditor

Unless otherwise specified, the persons whose nanaggpear on the form of proxy intend to vote FOR
the appointment of Samson Bélair/Deloitte & Touches.e.n.c.r.l. as independent auditor of the
Corporation and the establishment of their remunergion by the Board. The independent auditor will
hold offices until the next Annual Meeting of shHaoklers of the Corporation or until their successanre
appointed. In order to be passed, a motion respugetiie appointment of independent auditor mustaeer
by a majority of the votes of the shareholderstiedtito vote who are present or represented byypadthe
Meeting.

Samson Bélair/Deloitte & Touche s.e.n.c.r.l., Céaad Accountants, has been the independent awuditbe
Corporation since 1985.

Approval of renewal of the Stock Option Plan for Canmon Shares

The Corporation’s stock option plan (thBlan”) is a “rolling” plan under which a fixed percege of the
outstanding Shares, rather than a fixed maximumbeunof Shares, is reserved for issuance under the
exercise of options. The TSX requires that evemgdhyears, all unallocated options, rights or other
entittements under the Plan be approved by a ntjofithe Corporation’s directors and shareholdEcs.
more information on the Plan, including the humdsieoptions that are outstanding and that remaiilable

for issuance, seeStock Option Plan for Common Shares

The special resolution that appears below (8@P Resolutior) approves the unallocated options that may
be granted under the Plan. To pass, the SOP Riesohatst be approved by majority vote of disintezds
shareholders present or represented by proxy avidgheoting rights at the Meeting. Shareholdergible

for the Plan must abstain from voting on the SOBoRgion. Therefore, 148,312 Shares may not bedvoite
the SOP Resolution.

If the SOP Resolution is not adopted, all unalledatptions, rights or other entitlements underRfza will
be cancelled and the Corporation will not be pegedito make further grants until such approvabigimed.

If the SOP Resolution is adopted, the Corporatiarstnsubsequently seek shareholder approval of ldre P
no later than May 26, 2014.

Unless otherwise specified, the persons appointedthe enclosed form of proxy intend to vote FOR the
SOP Resolution.

IT IS RESOLVED TO:

APPROVE all unallocated options, rights or other entitletserurrently existing under the
Corporation’s stock option plan (thélan”), this approval being valid until the later of W1&6,
2014 and the latest date on which any subsequemowgd of the Plan may be required under the
rules of the Toronto Stock Exchange;



AUTHORIZE any officer or director of the Corporation to sigmd deliver any document and to do
any other thing or act that he or she deems nagessaseful to give effect to this resolution;

Other Matters Coming Before the Meeting

The management of the Corporation knows of no msati® come before the Meeting other than those
referred to in the notice of Meeting. Should othetters unknown at this time come before the Mgetime
voting rights attached to the outstanding Shareisiware conferred by the enclosed form of proxy i
exercised at the discretion of the person exegitia voting rights pertaining to such matters.

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Discussion and Analysis descebdsexplains the significant elements of compeosati
awarded to, earned by, paid to or payable to thp@@ation’s named executive offices defined in Form
51-102F6 under National Instrument 51-102 — Comtirsu Disclosure Obligations for Fiscal 2010. The
executive compensation rules require the Corparatioprovide specific disclosure on the Chief Exeeu
Officer, the Chief Financial Officer and the threther most highly compensated executive officerghef
Corporation who served as executive officers duRisgal 2010 and whose total compensation, indaligiy
was more than $150,000.

Composition of the Corporate Governance Committeerad the Human Resources Committee

As of April 21, 2011, the Human Resources Committees composed of three directors, namely Mrs.
Nathalie Carrier, the Committee Chair, Mrs. Hélénd-ortin and Mr. Paul Delage Roberge. As of thaesa
date, the Corporate Governance Committee was cardpafsthree directors, namely Mrs. Hélene F. Fortin
the Committee Chair, Mrs. Nathalie Carrier and Maul Delage Roberge. The Board ruled that Mrs.
Nathalie Carrier and Mrs. Héléne Fortin are indeleenh. At this date, Mr. Paul Delage Roberge is not
independent but he will be so as of August 2011.

Establishment of Remuneration

The main responsibilities of the Human Resourcem@ittee consist of carrying out its duties to hire,
evaluate, remunerate and plan the release of seisagement and directors.

The remuneration policy for the Named Executiveig@fs of the Corporation aims to compensate thean at
level that is generally comparable to compensati@anted in other Canadian retail sector companiéds w
annual revenue and geographical reach compardblestablishing the total remuneration, the comamitt
also takes into account the overall financial metof the Corporation as well as the efficiency bé t
individual in exercising his/her duties.

This policy gives significant weight to the varialgayment (annual premium and long-term incentlae)p
with the aim of encouraging the creation of valoe $hareholders, thus linking the interests of @eni
management with those of shareholders.

The remuneration policy includes the following etatts:

* A base salary cash payment;
* Anincentive cash payment;

e Along term incentive plan;



» A set of benefits offering protection in case &féks, incapacity or death, and;

» Adiscount policy on purchases in our stores.

The remuneration of senior management is reviewedually to allow the Corporation to remain
competitive; the compensation takes into accoustr tresponsibilities, their skills and their conted
performance.

Base Salary

The base salary takes into consideration size efGbrporation, the financial and strategic impdcthe
position, the personal contribution of the indivadluand the fairness compared to other positioisinvihe
Corporation. The base salaries are generally cativeedith regards to companies of similar size agaich.

Annual Bonus

The short-term incentive plan is linked to the fio@l performance of the Corporation, and aims to
encourage senior management to surpass the fihaatians established in the annual business {dlhe.
annual bonus is linked to the Corporation’s busingisin, which is established annually and whicledix
financial return objectives; a target bonus is dixes a percentage of the base salary for resuliseld to
meet or exceed expectations, while there is no payifithe results are below the minimum retureshiold.

Long-term Incentive Plan

The long-term incentive plan aims at aligning tmeiests of senior management with those of the
shareholders, as well as attracting and retaingygstaff and enabling senior managers to partieipathe
long-term growth of the Corporation.

The long-term incentive plan consists of optionpiochase shares of the Corporation. Options aneten at
the time of hiring, upon promotion or during an aahreview; the number of options granted varies
according to the individual’s position within senimanagement. Previous grants are not taken irgouat
when considering new grants, given that they atémthe-money.

Remuneration of the President and Chief Executive @icer

The remuneration of the President and CEO is readeannually by the Human Resources Committee,
which presents its recommendations in this resjpettte Board. The base salary of the PresidentC&d is
based on factors related to the Canadian retaikehand the committee’s evaluation of the Presidemnt
CEO'’s performance with respect to the Corporatioprefitability and the progress made as far as its
strategic objectives are concerned.

Approximately one third of the President and CE@ish remuneration consists of a variable amountiwhi
is paid when his performance indicators have bebieged. As such, the President and CEO is entitleth
annual premium, the target bonus represents 30Bisdfase salary. To qualify for the annual premithme,
President and CEO must at least deliver the minintaturn threshold of 100% of the Corporation’s
EBITDA objective. Once this minimum threshold ha&eb reached, the bonus is calculated accordirfgeto t
target bonus and the following indicators of parfance: the EBITDA, worth 50% of the target bonus] a
the sales, worth 50% of the target bonus.

Depending on whether the Corporation achieves oeeds (in whole or in part) the objectives esthblis
for each performance indicator, the President aB@ Ceceives between 15% and 70% of his base satary
an annual bonus.



Remuneration of the comptroller and the director ofstore operations

Each year, the President and Chief Executive Qffsgbmits, for approval, to the Human Resources
Committee his recommendations on all the elementsrouneration for the comptroller and for the dice

of the store operations. The base salary of tmeptwller and the director of store operationsaseds on
factors related to the Canadian retail market AedPresident and Chief Executive Officer's evahratf the
comptroller and director of store operations’ parfance with respect to the Corporation’s profit&pihnd

the progress made as far as its strategic objscéireeconcerned.

Approximately one third of the comptroller and thieector of store operations’ cash remuneratiorsisis of

a variable amount which is paid when their perfarogaindicators have been achieved. As such, the
comptroller and director of store operations artitled to an annual premium, the target bonus s
20% of their base salary. To qualify for the anru@mium, the comptroller and director of storeragiens
must at least deliver the minimum return threshafld 00% of the Corporation’s EBITDA objective. Once
this minimum threshold has been reached, the baneslculated according to the target bonus and the
following indicators of performance:

EBITDA worth for 40% of the tardgednus.
Expenses and salaries related to head office viort0%
of the target bonus.

EBITDA worth for 4G8fthe target bonus.
Sales worth for 30% of the target bonus.
Payroll connected with sales worth for 30 % ofttinget bonus.

Comptroller:

Director of store operations:

Depending on whether the Corporation achieves oceeds (in whole or in part) the objectives esthblis
for each performance indicator, the comptroller dimdctor of store operations will receive betw@&éf and
50% of their base salary as an annual bonus.

Remuneration of the Executive Officers

The following table provides information concernitige remuneration of individuals having occupied th
positions of Chief Executive Officer and Chief Fucéal Officer as well as other executives of the
Corporation receiving the highest remunerationdimafter collectively referred to as the “Named &xéese
Officers”), in which their salary exceeds $150,00ile acting as such for services rendered infiswl
years ended January 29, 2011, January 30, 2010eacry 31, 2009.

Summary Compensation Table
. . Attribution- All other Total
1)
Namepzr;fijtiz:]mmpal S?!;;ry Incentlée) Plarf based option§® | Compensatio? | Compensation
%) ) (%)

2011 230,000 161,000 60,506 451,506
YVES SIMARD
President and Chief 2010 220,000 220,000
Executive Officer 2009 220,000 61,368 281,368
CHANTAL 2011 125,000 62,500 15,032 202,532
LETOURNEAU 2010 120,000 120,000
Comptroller 2009 120,000 24,547 144,547
LISE LAHAISE 2011 105,000 52,500 15,032 172,532
Directo'r of Store 2010 100,000 100,000
Operations 2009 100,000 24,547 124,547




(1) Bonuses are paid in cash during the fiscal yedoiahg the one for which they have been granted.

(2) During the last three fiscal years, the Named EtkeelOfficers have received no other remuneratiorparticular benefits
amounting to more than the lesser of $50,000 afd dDthe total salary and bonus paid to them byGbmporation during the
relevant fiscal year.

(3) Options may be exercised 33 1/3% per year.

(4) The compensation value indicated in this comporegtesents an estimated value. It does not cotestitcash amount received
by the Named Executive Officers. It is about a eadt risk which can even be nil, if necessary. ferevalue of the options
granted annually is obtained by multiplying the faemof options granted by their value establishexbaling to the Black &
Scholes model. This value is the same as the fak value established in accordance with genewradiyepted accounting
principles and accounting for the following assuim:

2011 2009
Risk-free rate: 2.35% 3.4%
Dividend yield: Nil Nil
Volatility: 85% 85%
Expected lifetime: 7 years 7 years
Fair value per option: $0.03 $0.06

Remuneration of the Directors

Every outside director of the Corporation receimasual retainer fees of $6,500, a sum of $1,00@&éxh
Board meeting attended, a sum of $500 for each Boaeting attended by conference call and a sum of
$1,000 for every meeting of the committees.

The following table discloses, for each directortled Corporation, the compensation received forytesr
ended January 29, 2011:

Name Fees earned All other compensation® Total
$) ¥ ®
Mardiros Ounanian ) 1,625 - 1,625
Scott Leckie® 12,875 7,402 20,277
Nathalie Carrier ® 9,250 - 9,250
Joe Marsilii 16,500 - ,3@0
Paul Delage Roberge 13,500 - 300
Héléne F. Fortin® - - -
Total 53,750 7,402 61,152
) Mr. Mardiros Ounanian resigned as director and @man of the Board on March 9, 2010.
@ Mr. Scott Leckie resigned as director and Presidérdorporate governance and human resources cteenah October
15, 2010.
® Mrs. Nathalie Carrier was appointed as director methber of the audit committee on June 11, 2010.
@ Mrs. Héléne F. Fortin was appointed as directobenember 16, 2010 and member of the audit comnutteéebruary 16,
2011.
® Includfes payments for expenses incurred by dire¢toattend the Meeting of shareholders or a Bazedting or a Board
committee.

Stock Option Plan for Common Shares

The following table provides certain data, as atehd of the year, relating to compensation plakeu
which equity securities of the Corporation are atited for issuancedt should be noted that the table takes
into consideration the 1 for 125 stock consolidatidhich took effect on September 30, 2010.
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Number of securities to be | Weighted average exercise Number of securities

issued upon exercise of price of outstanding remaining available for future
outstanding options, options, warrants and issuance under equity
Plan Category warrants and rights rights compensation plan§’

Equity compensation
plans approved by 54,200 $7.81 136,859
security holders

(1) Excluding securities reflected in the firstwoin.
The Plan

The Plan provides that the aggregate number oéshiaserved for issuance under the Plan is equabtoof

a number of shares equal to A minus B, where Ayisakto the number of Shares outstanding at the &fn
grant and B is equal to the number of shares issuetbr options. If any option expires or otherwise
terminates for any reason without having been ése&ddn full, the number of shares in respect oicivithe
option expired or terminated will again be avaiafdr issuance under the Plan. The Plan is coresidan
“evergreen” plan, since the Shares covered by pgtithat have been exercised will be available for
subsequent grants under the Plan. The rules off¢thento Stock Exchange (TSX) therefore require that
every three years after its institution, all unedited options, rights or other entittements untderRlan be
approved by a majority of each of the Corporatiatitectors and of its security holders.

The purpose of the Plan is to provide an additionegéntive to promote, to the best of the bendiieg
ability, the interests of the Corporation and tavaed the beneficiaries’ management skills, theiecigl
contributions, their efforts, their performanceg #ervices both rendered and to be rendered by, deemell
as their loyalty toward the Corporation.

The persons eligible to participate in the Plantheedirectors, senior officers and management eyspls of
the Corporation designated by the Board. The Banaay, from time to time, determine, by way of a
resolution, the eligibility to the Plan of direcsorsenior officers and management employees ofodmsr
company or corporation becoming a subsidiary ofGbeporation when the Plan is in effect. Subjecthi®
rules of the TSX, the Board determines the duratioa exercise price, the vesting terms and thebeurof
options that may be granted under the Plan. Anppmranted to an employee or an officer underRlam
may be exercised at any time within a period ofy&@rs from the grant date of such option, provitted
such option holder remains an employee or an offi€¢he Corporation and subject to any other iet&in
which the Board may impose upon granting the optinrcase of death, permanent disability, resigmati
retirement, termination, dismissal without caugeany other suspension of employment other thamidisal
for cause, the options may be exercised whollyngrart by the option holder within 90 days of tlwder’s
departure, provided that the options are veste@. &tercise price of the options granted under tha P
cannot be less than the lowest price permittechbye¢gulatory authorities responsible for such Hlan the
weighted average price of transactions of ShargbeiCorporation in the five days preceding thee dzt
grant of the options. These options are non-traakfe. The Plan also states that the maximum number of
Shares pursuant to options granted to an individaahot exceed 5% of the total number of Shardkeat
time at which each option is granted.

As of the date of this Circular, there are 54,2ffloms issued and 136,859 options issuable un@ePhn,
representing, respectively, 2.8% and 7.2% of tmeeatly outstanding Shares.

The Plan does not limit insider participation. T@erporation does not offer financial assistanceany
option holder under the Plan.

All stock option shares granted under the termhefPlan can immediately be exercised due to ageham
control or a public offer to purchase exchangespurchase the Corporation’s securities.
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Under the rules of the TSX, the Corporation’s shalgers must approve any amendments to the Plam oth
than specific amendments set forth it the Planh sisc

(a) minor changes of a “house-keeping nature”;

(b) amending options including with respect to the apfperiod (provided that the
period during which an option is exercisable doasexceed 10 years from the
date the option is granted and that the optioroisheld by an insider), vesting
period, exercise method and frequency, subscriptioce (provided that the
option is not held by an insider) and method ofedatning the subscription
price, assign ability and effect of terminationaoparticipant’s employment or
cessation of the participant’s directorship;

(c) changing the class of participants eligible toipgrate under the Plan;

(d) advancing the date on which any option may be éaxmlcor extending the
expiration date of any option, provided that theéq@eduring which an option is
exercisable does not exceed 10 years from thetliatgption is granted;

(e) changing the terms and conditions of any finaneissistance that may be
provided by the Corporation to participants to litate the purchase of Shares
under the Plan; and

(H adding a cashless exercise feature, payable inarasécurities, whether or not
providing for a full deduction of the number of @mlying Shares from the Plan
reserve.

Shareholder approval will be required in the cak@)any amendment to the amendment
provisions of the Plan, (ii) any increase in theximum number of Shares issuable under the
Plan, and (iii) any reduction in the exercise procextension of the option period benefiting

an insider, in addition to such other matters thay require shareholder approval under the
rules and policies of the TSX.

During the last fiscal year, a total of 28,800 ktoptions were granted to Named Executive Officers
and management employees. Furthermore, 12,200 gpticks expired.

As of the date of this circular, 54,200 optionst thhare granted under the Plan are outstanding.eThiexk
purchase options are held by seven management gagland their exercise prices vary between $3@5 a
$16.25, as shown in the table below.

Exercise price $3.75 $10.00 $13.75 $16.25

Number of options outstanding
(as at April 21, 2011) 28,800 14,400 3,000 8,000

Indebtedness of Directors and Executive Officers

As of the date of this circular, none of the Cogimm’s directors or executive officers was indebte
towards.
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Qutstanding Options Based Awards

The following table provides information concerniall the options based awards outstanding for Named
Executive Officers at the end of the fiscal yeatteshJanuary 29, 2011

Value of unexercised in-the-money
options®™)
Number of Options Option Exercisable Unexercisable
securities exercice price Expiration %) $)
Name underlying (%) date
unexercised
options (#)
8,000 16.25 February 22, 2017 Nil )
YVES SIMARD 8,000 10.00 April 29, 2018 Nil Le00
16,000 3.75 September 9, 2020 800 '
- 2,000 13.75 April 19, 2016 Nil )
CHANTAL LETOURNEAU 3.200 10.00 April 29, 2018 Nil 200
4,000 3.75 September 9, 2020 200
1,000 13.75 April 19, 2016 Nil )
LISE LAHAISE 3.200 10.00 April 29, 2018 Nil 450
4,000 3.75 September 9, 2020 200

@ “In-the-money” means the excess of the market vafuiae Shares on January 29, 2011 over the exeprise of the options.
On January 29, 2011, the closing price of the Shaees $3.90.

Incentive plan awards — value vested or earned durg the year

The following table shows with respect to each Nankxecutive Officer for the financial year ended
January 29, 2011, the value of the stock optionislwhested but were not necessarily exercised duha
year.

Name Option-based awards — Value Share-based awards — Value Non—equity incentive plan
vested during the year vested during the year compensation — Value earned
during the year
(%) (%) (%)
YVES SIMARD Nil N/A N/A
CHANTAL LETOURNEAU Nil N/A N/A
LISE LAHAISE Nil N/A N/A

Pension Plan Benefits

The Corporation has no pension plan.

Termination and change of control benefits

The Corporation entered into an employment contnéitt its President and CEO, Mr. Yves Simard, for a
unlimited period, which covers the general termbisfemployment, namely his duties, his place afkwhis
loyalty obligation towards the Corporation, confitiality and non-competition provisions, non-sdhdtion

of customers or employees, salary, bonus, optiang,vacation. The commitment of non-competition and
non- solicitation of customer or employees is dffecfor a period from eight months to one yearoading

to the date of his departure.

If the Corporation terminates Mr. Simard’s contradthout just cause or if Mr. Simard terminates twvgn
contract within 90 days of a change in controltef Corporation, Mr. Simard will be entitled to reeea
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lump sum ranging from the equivalent of eight mertih a full year's salary, based on his terminatiate;
his stock options will also become vested. Had ttiggering event taken place on January 29, 2011,
$153,333 would have been payable to Mr. Simard.

The Corporation also entered into an employmentraoh with its comptroller and its director of stor
operations for an unlimited period, which covers tfeneral terms of their employment, namely thetreg,
their place of work, their loyalty obligation toves the Corporation, confidentiality and non-contjerti
provisions, non-solicitation of customers or empley, salary, bonus, options, and vacation. The
commitment of non-competition and non-solicitatimincustomer or employees is effective for a pexdd
one year according to the date of their departee. “‘Remuneration of the Executive Officers”.

If the Corporation terminates Mrs. Létourneau, ctolfer or Mrs. Lahaise, director of store operatio
without just cause or if either of Mrs. LétourneauMrs. Lahaise terminates her own contract wigrdays

of a change in control of the Corporation, she Ww#l entitled to receive a lump sum ranging from the
equivalent of one full year’s salary, and her stopkions will also become vested. Had the triggeement
taken place on January 29, 2011, $125,000 woule h&en payable to Mrs. Létourneau and $105,000 to
Mrs. Lahaise.

Performance Graph

The following performance graph illustrates theefixear cumulative total return of a $100 investniant
Shares as compared to the cumulative five-yearneattithe Toronto Stock Exchange S&P/TSX Composite
Index (formerly known as the TSE 300).
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As a basis for evaluating its performance, the Gajon uses the earnings before interest, taxes,
depreciation and amortization (EBITDA). The Corgimma compensation is intended to establish a
relationship between executive compensation (viripbrtion) and corporate results.
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Directors and Officers Liability Insurance

The Corporation maintains liability insurance totect its directors and officers against any ligpihcurred
during their mandate. The contract provides foroaerall limit of $7 million of coverage per yearttvia
deductible of $50,000 per claim.

The total premium paid during the period endingudan 29, 2011 was $27,000.

DISCLOSURE ON CORPORATE GOVERNANCE

The Board, in collaboration with the Corporate Goamce Committee, stays aligned with the evolutibn
the practices in corporate governance and the nements of regulatory bodies in this respect. The
Corporation is committed to complying with highrefards concerning all facets of its activities,udig

its corporate governance practices. The Board thefopinion that good practices in corporate goaece
are essential to the success of the Corporationicatiet enhancement of the value it offers its elhalders.

The Corporation complies with the rules adoptedheyCanadian Securities Authoritid&gtional Instrument
58- 101- Disclosure of Corporate Governance Pradi¢“Nl 58-101"), which came into effect on
June 30, 2005 and effectively replaced the corpogatvernance guidelines and disclosure policiethef
Toronto Stock Exchange. Under NI 58-101, the Cafion is required to disclose certain information
relating to its corporate governance practicess Tihformation is set out in Schedule A to this Brox
Circular, and describes the Corporation’s curreatfices with respect to corporate governanceovatig
the Governance Disclosure Guidelines under NI 5B-20

OTHER INFORMATION

Audit Committee

For information concerning the composition of thergbration’s Audit Committee, the Audit Committee’s
charter, as well as fees paid to the independatitaaiof the Corporation and other related subjegksase
consults the Corporation’s Annual Information Fdonthe fiscal year ended January 29, 2011.

Additional Documentation

The Corporation is a reporting issuer in Quebeciar@ntario, and is required to file financial stiatents, a
Proxy Circular and an Annual Information Form wilie appropriate securities regulatory authorifi@zspies
of these documents may be obtained upon requesttfre Secretary of the Corporation or on the Irdeat

the following addressvww.sedar.comThe Corporation may require the payment of aaealsle fee if the
request is made by someone other than a secutigthof the Corporation, unless the Corporatiomithe

course of a distribution of its securities pursuané short form prospectus, in which case theseiments
will be provided free of charge. The financial infation pertaining to the Corporation is represgiimethe

audited financial statements and in the MD&A fce fiscal year ended January 29, 2011.

Other Matters

Unless otherwise indicated, the information corgdiherein is given as of April 21 2011. The managgm
of the Corporation knows of no other matters to edimafore the Meeting other than those referred thé
notice of Meeting. Should other matters unknowrth& time come before the Meeting; the voting right
conferred by the enclosed form of proxy will be reiged at the discretion of the person exercidiregvioting
rights pertaining to such matters.
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Receipt of Motions from Shareholders for the Next Anual General Meeting

Shareholders with voting rights at the next AnrfBaheral Meeting of the Corporation and wishingubrsit
a motion regarding any issue to be debated duhagrheeting must submit their motions to the Caamor
Secretary no later than January 23, 2012.

Approval of Management Proxy Circular

The contents and the sending of this ManagememtyRearcular have been approved by the Board.

Sainte-Julie, Quebec, April 21, 2011.

Chair of the Audit Committee President and CEO
& i(:fif;;ézu&f?li- -“ﬁﬁikff_ (Aﬁ;;iﬁjy
(d( — -
Joe Marsilii Yves Simard
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SCHEDULE A

CORPORATE GOVERNANCE DISCLOSURE

Governance Disclosure Guideline under NI 58-101

@aments

. Board of Directors

Disclose the identity of directors who aregipeindent.

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

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

If a Director is presently a director of anyetlissuer that is a
reporting issuer (or equivalent) in a jurisdictiona foreign
jurisdiction, identify both the director and théet issuer.

Disclose whether or not the independent directbold
regularly scheduled meetings at
management are not in attendance.
directors hold such meetings, disclose the numbaregtings
held during the preceding 12 months. If the indeeen
directors do not hold such meetings, describe w®aBoard
does to facilitate open and candid discussion amitsig
independent directors.

Disclose whether or not the Chair of the Boasrl an
independent director. If the Board has a Chair @ad
Director who is an independent director, discldse itlentity
of the independent Chair or Lead Director, and idiescis or
her role and responsibilities. If the Board haghegia Chair
who is independent nor a Lead Director who is irteent,
describe what the Board does to ensure leadershipts
independent 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 currentlyoraprised of four
members, three of whom are independent and onéainws not. In order to
determine whether or not a director is independémt, Board analyses
information provided by the directors by way ofwesgtionnaire. Three of the
current directors are considered “independent @tiret Mr. Joe Marsilii.,
Mrs. Nathalie Carrier and Mrs. Héléne F. Fortin.

Mr. Paul Delage Roberge, former Chairman of ther8o&s not considered
an “independent director”, given that he receiveohdraria from the
Corporation until August 2008.

The Board considers that a majority of the peoph® werved as directors
during the last twelve months were independenttbrs.

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

Mr. Joe Marsilii: Mega Brandegi

@pe Restaurants Invescor inc.

Mrs. Héléne F. Fortin: Bellus Health inc.

During the previous year, the independent directarsach meeting of the

which  members of Board, held part of the meetings without the presesf senior management,
If the indepéndenin accordance with the Board of Directors’ Mandate.

As of the date of this circular, there is no Chamof the Board following
the resignation of Mr. Mardiros Ounanian on Mar¢2010. Mr. Ounanian
was an independent director. Following Mr. Ounaisiaresignation, the
Board has initiated a search for a director wholddake on this role and
these responsibilities.

On December 16, 2010, Mrs. Héléne F. Fortin joitteel Corporation as
independent director. It is intended that she bélnamed Chairman at the
next annual and special meeting of shareholdersts. Mortin earned a
certificate in corporate governance from McGill ExBve Institute.

The attendance record of each director for all Baaeetings held since the
beginning of the fiscal year ended January 29, 281kt out in this Proxy
Circular on page 5.

-17-



Governance Disclosure Guideline under NI 58-101

@aments

. Mandate of the Board of Directors

Provide the text of the Board written mandatethé Board
does not have a written mandate, describe how terdB
delineates its role and responsibilities.

Position Descriptions

Disclose whether or not the Board has developstten
position descriptions for the Chair and the cbéieach Board
committee. If the Board has not developed writp@sition
descriptions for the Chair and or the chair ofhe&vard
committee, briefly describe how the Board delirsdhe role
and responsibilities of each such position.

b. 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 andnesipilities
of the CEO.

4. Orientation and Continuing Education

a. Briefly describe what measures the Board ta&dariliarize

new directors regarding (i) the role of the Boaliits
committees and its directors, and (ii) the naturé aperation
of the issuer’s business.

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

The Board has adopted a Mandate in which it expliccknowledges
responsibility for the stewardship of the Corpamati The Mandate of the
Board can be found in Schedule B to this Circular.

The Board approved the Corporate Governance andaHuResources
Committee’s position descriptions regarding theesobf the Chair of the
Board, the chair of the Audit Committee and theirclwd the Corporate
Governance and Human Resources Committee.

The Chairman of the Board is responsible for therajion of the Board. He
or she ensures that the Board fully executes itsddte and 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 Bbaommittee chair, the

principal role of the committee chair is to ensthat the committee fully

executes its mandate. A committee chair must repod regular basis to the
Board regarding the activities of his committee.

A position description for the President and CHisfecutive Officer was
provided by the Corporate Governance and Human lRes® Committee
and adopted by the Board. The President and CHE®@insarily responsible
for the management and execution of the Corporati@trategic and
operational plan.

The Board ensures that each new candidate for dhitign of director has
the ability, expertise, availability and knowledgecessary to perform these
duties adequately. Wherever necessary, the Corporaffers an orientation
and education program for new recruits to the Boavhich consists of
extensive briefings from the President and Chieédttive Officer on the
Corporation’s strategy and performance. Each nemimee receives a copy
of the Board of Directors Mandate.

The Board meetings and Board committee meetingsvhith directors

participate, as well as discussions with senior agament, allow the
directors to quickly familiarize themselves witlet@orporation’s operations
and positioning, and thereby gain the knowledgeessary to meet their
obligations as directors.

The Corporate Governance Committee is responsible developing
orientation programs and continuing education idéehfor the directors,
which programs are currently under review.

Mrs. Nathalie Carrier joined the Corporation aseipendent director in June

2010 and attended in December 2010 a two days aegiven by "L’Institut
sur la gouvernance d'organisations privées et gubs."
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Governance Disclosure Guideline under NI 58-101 Q@oments

5. Ethical Business Conduct

a. Disclose whether or not the Board has adopteditten code The Corporation expects all of its directors, affic and employees to

for the directors, officers and employees. If theaRl has
adopted a written code: (i) disclose how a persocompany
may obtain a copy of the code; (ii) describe hoe Board
monitors compliance with its code, or if the Boaloles 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 recentgngleted
fiscal year that pertains to any conduct of a decr
executive officer that constitutes a departure fthencode.

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

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

comply with the laws and regulations governingdtsduct, and further is
committed to promoting integrity and respecting thighest standard of
ethical conduct in all of its activities. A Code 6bnduct applicable to the
directors, officers and employees was preparedéyCorporate Governance
and Human Resources Committee and was adopted ebyBolard. The
Human Resources Supervisor reports any breachéedfode of Conduct
which are reported to her via the telephone lirecijzally intended for that
purpose, as well as the actions taken by the Catipor, to the Corporate
Governance Committeélhe Board will be notified of any breach of the
code. A copy of the code is available to employeesthe Corporation’s
Intranet site, and can be obtained by writing ® @orporation’s head office.
It is also available abww.sedar.conandwww.bikinivillage.com

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

The Board expects directors, officers and employdethe Corporation to
act ethically at all times.

The Board has approved Rolicy Related to Insider Trading of the
Corporation’s Securities and Use of Privileged mmf@ation, which reminds
directors, senior executives and designated emetoyé the Corporation
who have access to confidential information likeyaffect the market price
or value of the Corporation’s securities or of dhird party to significant
negotiations that they may not trade in shareshefGorporation or of the
other parties involved as long as the informatias hot been fully made
public and as long as a reasonable period of tiagenot elapsed since the
public disclosure. Furthermore, the directors aedi@ executives of the
Corporation and all other persons who are insidéthe Corporation may
not trade in securities of the Corporation duriegtain periods set forth in
the policy.

The Board has also approved a Disclosure Policysehabjective is to
ensure that disclosure to the investing public ridigg the Corporation is
made in a timely manner, in keeping with the faatgurately and widely, in
accordance with the applicable statutory and régulaequirements.
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Governance Disclosure Guideline under NI 58-101

@aments

6. Nomination of Directors

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

b. Disclose whether or not the Board has a Normmgati
Committee composed entirely of independent directifrthe

In accordance with the Corporate Governance and ddurResources
Committee mandate, the committee shall (i) evalutite size and
composition of the Board to assure the efficien€ythe decision-making
process, (ii) evaluate and review the directorcie criteria by regularly
evaluating the competencies, personal qualitiesjness background and
diversified experience of Board members as wethasCorporation’s needs,
and (iii) identify candidates having the necess@gmpetencies and
recommend these candidates to the Board with a taeteir election at the
next Annual General Meeting of Shareholders.

The Human Resources Committee, which was split fthe Corporate

Board does not have a Nominating Committee composedGovernance Committee on February 16, 2011, is ceegoof two

entirely of independent directors, describe whapstthe
Board takes to encourage an objective nominationgss.

c. |If the Board has a Nominating Committee, dbscithe
responsibilities, powers and operation of the Nuating
Committee.

7. Compensation
a. Describe the process by which the Board détesnthe

compensation for the issuer’s directors and officer

b. Disclose whether or not the Board has a Congtems
Committee composed entirely of independent dirsctdfr

independent directors, its Chair, Mrs. Nathalierigar Mrs. Héléne F. Fortin
and a third director, Mr. Paul Delage Roberge . Tloeporate Governance
Committee is composed of two independent directteChair, Mrs. Héléne
F. Fortin, Mrs. Nathalie Carrier and a third digrct Mr. Paul Delage
Roberge. Mr. Roberge will become independent in st?011 because
three years will have passed since he last recenedonorarium from the
Corporation.

See 6a)

The Human Resources Committee is responsible tosiden the
remuneration of the Corporation’s directors andcefs and submit its
recommendations for final approval to the Board.

Although as of the present date, the Human Ressu@memmittee, which
was split from the Corporate Governance Committreé&ebruary 16, 2011,

the Board does not have a Compensation Committeeis composed of only two independent directors and pon-independent

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

c. If the Board has a Compensation Committeecrdes the
responsibilities, powers and operation of the Campton
Committee.

director, the Human Resources Committee mandatecatasd that the
committee must be composed of three independesttdis.

The Committee is formed of the following directors:

Chair : Mrs. Nathalie Carrier

Members: Mrs. Héléne F. Fortin.
Mr. Paul Delage Roberge, who will be an independéettor as
of August 2011.

The Human Resources Committee annually reviewsctmpensation of
directors and officers, to ensure that it is adég@nd that it reflects the
responsibilities associated with carrying out eadpective position.
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Governance Disclosure Guideline under NI 58-101

@aments

d.

If a compensation consultant or advisor haang time since
the beginning of the issuer’s most recently conguldiscal

year, been retained to assist in determining cosgtén for
any of the issuer’s directors and officers, diselt®e identity
of the consultant or advisor and briefly summaribe

mandate for which they have been retained. If tresaltant
or advisor has been retained to perform any ottark vior

the issuer, state that fact and briefly descrileenidture of the
work.

Other Board Committees

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

9. Assessments

Disclose whether or not the Board, its committees a
individual directors are regularly assessed withpeet to
their effectiveness and contribution. If assessmeate
regularly conducted, describe the process used tlier
assessments. If assessments are not regularly ceddu
describe how the Board satisfies itself that thearBp its
committees, and its individual directors are perfioig
effectively.

No consultant or advisor was retained during thestmmecently completed
fiscal year.

The Corporation’s Board has no committees othar tha Audit Committee,
the Corporate Governance Committee and the HumaauRees Committee.

By virtue of its mandate, the Corporate Governar@emmittee is
responsible for developing and monitoring a suéalgrocedure for
periodically evaluating the efficiency and conttibn of the Board, its
committees, its Chairs and its members. The Chéithe Corporate
Governance Committee is the person responsiblinf®procedure, which is
currently under review.

In 2010, the Corporate Governance and Human Res®u@ommittee
concentrate and focus on staffing rather than enetaluation. Two new
members were recruited in 2010, Mrs. Nathalie @arn June 2010 and
Mrs. Héléne F. Fortin in December 2010.
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SCHEDULE B

MANDATE OF THE BOARD OF DIRECTORS

The board of directors (the “Board”) of Groupe BikVillage inc. (the “Corporation”) is responsitfier supervising the
management of the Corporation’s business and ialtexffiairs, with the objective of enhancing shatdbovalue. The
Board is responsible for the proper managemenh®fGorporation, and must therefore effectively amtependently
supervise the activities and affairs of the Corpiora the day-to-day management of which is cornellidly senior
management. The Board may delegate certain taskertmnittees of the Board; this delegation doesral#ase the
Board from fulfilling its general responsibiliti®gth respect to the management of the Corporation.

All decisions made by the Board must be in the lmestests of the Corporation.

COMPOSITION AND QUORUM OF THE BOARD

The by-laws of the Corporation require that the flldze composed of a minimum of three (3) and a mari of eleven
(11) directors; however, the relevant securitiethaities require that the Board be comprised, latimes, of a
minimum of four (4) directors.

The Board must deem a majority of the directorefrehdertt as defined by the applicable laws and regulatites
Board reviews the independence status of eachtdiraanually. At the Annual Meeting of Shareholdehe directors
are elected for a period of one year; over the smof their mandate, directors may nominate otfrectbrs to replace
them during vacation periods.

Every member of the Board possesses the compesenoi@ aptitudes relevant to their position as ttirecThe
composition of the Board reflects a diversity ofliskand experience in the Corporation’s areas aifviy, which

permits the Board to be efficient in respondinghe specific needs of the Corporation. The Boardgtrmominate its
Chair from among the directors of the Corporation.

The Corporate Governance Committee and the HumaouRees Committee are comprised entirely of inddpeen
members. The Corporate Governance Committee masngéai overall perspective on the appropriate nurab&oard
members, on the necessity of appointing new memlzerd on the experience required of new candidaths
Committee also reviews any candidates for the jposdf director and presents its recommendatiornhigiregard to the
Board. The Board approves the final selection ofltdates to be proposed to and elected by the lshiders.

A majority of Board members shall constitute a gumoof a meeting of the Board.

RESPONSIBILITIES OF THE BOARD

The Board has the following responsibilities:

A) Concerning Strategic Planning

1. Annually review and approve the Corporation’s oildradget and strategic plan.

2.  Examine and, at the Board’s discretion, approvefathe Corporation’s strategic decisions, speaifjcwhen
the purchase or sale of shares, assets or compawiesds management’s pre-approved signing authorit

B) Concerning Human Resources and Performancei&iaih

1. Appoint the President and Chief Executive Officer.

L A director is deemed independent if he has no fagmit relationship, direct or indirect, with th@@oration, i.e., if he has no relationship whibé t
Board can reasonably expect will affect his indelesr judgement.
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4.

Approve the appointment of the other members ofbsegnanagement.

Ensure that the Human Resources Committee evaltlateperformance of both the President and Chief
Executive Officer and members of senior manageraentially, taking into account the Board's expeotati
and the established objectives.

Ensure that a succession planning process forrser@onagement is in place.

C) Concerning Finances and Internal Controls

1.

Ensure the integrity and quality of the financittements of the Corporation and the adequacysaiatied
information.

Review and approve interim and annual financigkstents and the Corporation’s MD&A. Review the tedia
press release.

Approve operational and fixed asset budgets, thaei®f securities, and, subject to limitations grieged by
the Board, any transaction outside the normal eafdusiness, including merger or acquisition psifons,
or other significant transactions such as acquaisstior divestitures.

Define the Corporation’s dividend policies, andldex dividends as appropriate.

Ensure that the appropriate procedures are in placerder to identify business risks and business
opportunities, and supervise the implementatiopro€edures to manage these risks and opportunities.

Oversee the Corporation’s internal controls andagament information systems.
Ensure that the Corporation is in compliance wijipl@able regulatory and legal requirements.

Review the Corporation’s disclosure policy agquieed; oversee the Corporation’s interaction vétialysts,
investors and the public, and ensure that measueeis place to receive investor comments.

D) Concerning Corporate Governance

1.

Ensure that senior management operates the Cagrombficiently and within the bounds of applicatéws,
including the timely communication of material infeation on the Corporation and regulatory statement

Periodically review the Corporation’s corporate gmance structures and procedures.

Adopt a Code of Conduct that applies to the dimsgtofficers and employees, and re-assess it asreeq
Ensure compliance with the Corporation’s Code ofiiat.

With the prior authorization of the Chair of therBorate Governance Committee, each member of tlzedBo
may, as required, retain the services of exteroiasgltants, at the cost of the Corporation.

Review the membership of the Board committees aggigdate their Chairs annually. Annually review the
mandates of the Board committees, as well as tmelatas of the Chairs of the Board committees.

Approve the list of candidates for membership oe #oard and recommend such candidates to the
shareholders for election.

Annually establish which directors are designatetbpendent directors, according to the laws andlatigns
concerning the independence of directors.
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10.

11.

12.

Review and approve the Annual Information Form #rel Management Proxy Circular, as well as any other
documents requiring its approval.

Ensure that the directors receive all the necessggort in fulfilling their roles.

Review and approve the recommendations of the CatpoGovernance Committee with respect to
compensation of the directors, members and Chéitseocommittees of the Board, as well as the nwthfo
compensation.

The Corporate Governance Committee shall take ellessary measures to periodically review the
effectiveness of the Board, the committees of tbarB, the Chair of the Board, the Chairs of the mihees
and each member of the Board.

The Corporation shall make available to the membétke Board an orientation program, which shadlude
information about its activities, operations, catréssues and strategies. The members of the Bslzat
receive written documentation and shall have th@odpnity to meet with senior management.

OPERATING PROCEDURES OF THE BOARD OF DIRECTORS

1.

2.

The Board Meetings shall be held quarterly or nfagquently, if necessary.

The Chairman of the Board, together with the Peagiind Chief Executive Officer and the Secretarl},set
the agenda at every meeting. The agenda and aihgratr documents must be sent to the directors imell
advance of each meeting.

The directors may meet without the presence ofosemanagement or non-independent directors afteln ea
Board meeting or after any Board meeting as theyrdeecessary.

Adopted by the Board of Directors of the Corporation on December 6, 2006
Revised by the Board of Directors of the Corporatia on May 6, 2008
Revised by the Board of Directors of the Corporatia on April 23, 2009
Revised by the Board of Directors of the Corporatia on April 29, 2010
Revised by the Board of Directors of the Corporatia on April 21, 2011
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