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Caution Regarding Forward-Looking Statements

This Annual Information Form (“AIF”) includes forward-looking statements about AGF
Management Limited, including its business operations, strategy and expected financial
performance and condition. Forward-looking statements include statements that are predictive in
nature, depend upon or refer to future events or conditions, or include words such as “expects”,
“anticipates”, “intends”, “plans”, “believes”, or negative versions thereof and similar expressions,
or future or conditional verbs such as “may”, “will”, “should”, “would” and “could”. In addition,
any statement that may be made concerning future financial performance (including revenues,
earnings or growth rates), ongoing business strategies or prospects, and possible future action on

our part, is also a forward-looking statement.

Forward-looking statements are based on certain factors and assumptions including expected
growth, results of operations, business prospects, business performance and opportunities. While
we consider these factors and assumptions to be reasonable based on information currently
available, they may prove to be incorrect. Forward-looking statements are based on current
expectations and projections about future events and are inherently subject to, among other things,
risks, uncertainties and assumptions about our operations, economic factors and the financial
services industry generally. They are not guarantees of future performance, and actual events and
results could differ materially from those expressed or implied by forward-looking statements
made by us due to, but not limited to, important risk factors such as level of assets under our
management, volume of sales and redemptions of our investment products, performance of our
investment funds and of our investment managers and advisers; competitive fee levels for
investment management products and administration and competitive dealer compensation levels;
interest and foreign exchange rates; taxation; changes in government regulations; unexpected
judicial or regulatory proceedings, and our ability to complete strategic transactions and integrate
acquisitions. We caution that the foregoing list is not exhaustive. In addition to the factors
mentioned above, additional risk factors and uncertainties can be found in our MD&A which is
incorporated by reference into this AIF, and our other filings with the Canadian provincial
securities commissions. The reader is cautioned to consider these and other factors carefully and
not place undue reliance on forward-looking statements. Other than specifically required by
applicable laws, we are under no obligation and we expressly disclaim any such obligation to
update or alter the forward-looking statements whether as a result of new information, future
events or otherwise except as may be required by law.



CORPORATE STRUCTURE

The Company

AGF Management Limited (“AGF”) was incorporated under the laws of the Province of Ontario
by Letters Patent on February 2, 1960. On July 31, 1976, AGF amalgamated under the laws of the
Province of Ontario by Certificate and Articles of Amalgamation. On December 1, 1994, AGF
again amalgamated under the laws of the Province of Ontario with its 99.9% owned subsidiary
G.E.F. Management Limited. The head and registered office of AGF is Suite 3100, 66 Wellington
Street West, Toronto-Dominion Bank Tower, Toronto-Dominion Centre, Toronto, Ontario, M5K
1E9. AGEF, together with its direct and indirect subsidiaries, are referred to in this AlIF as “we”,
“us”, “our”, “AGF” or “the Company”.



Intercorporate Relationships

As of the date of this AIF, the relationship between AGF and certain of its subsidiaries is shown

below:
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GENERAL DESCRIPTION OF BUSINESS

AGF is a premier Canadian-based investment solutions firm, with operations and investments in
Canada, the United States, the United Kingdom, Ireland and Asia. With approximately $34.5
billion in total assets under management as of December 31, 2014, AGF serves more than one
million investors.

The origin of our Company dates back to 1957 with the introduction of the American Growth
Fund, the first mutual fund available to Canadians seeking to invest in the United States. As of
November 30, 2014, our products and services include a diversified line-up of investment solutions
for retail, institutional and high net-worth clients. Our multi-disciplined investment management
teams have expertise across the balanced, fixed income, equity and specialty asset categories and
are located in Toronto, Dublin and Singapore.

Three Year History
2012

On August 1, 2012, the Company completed its sale of 100% of the shares of AGF Trust Company
to B2B Trust (now B2B Bank), a subsidiary of Laurentian Bank, for total cash proceeds of $421.5
million. The purchase agreement between the Company and B2B Trust includes additional cash
payments, to a maximum of $20 million over five years, if credit quality reaches certain criteria.

In addition, on August 1, 2012, the Company reduced the maximum aggregate principal of its
revolving committed term loan (Facility 1) to $200.0 million from $300.0 million. Further
discussion of Facility 1 is presented under Note 10 to the Company’s Consolidated Financial
Statements for the year ended November 30, 2012.

Effective May 2, 2012, a senior portfolio manager of emerging markets strategies left AGF.
Stephen Way, Senior Vice President and Portfolio Manager and an AGF veteran of 25 years, is
now responsible for the emerging markets strategies.

2013

On December 17, 2013, the Company announced the departure of Martin Hubbes, Executive Vice-
President and Chief Investment Officer.

During November 2013, the Company launched its Undertakings for Collective Investment in
Transferable Securities structure (UCITS) in Europe, which allows the Company to market its fund
offerings in new markets under the authorization of the Central Bank of Ireland.

On November 29, 2013, the Company amended and restated its loan agreements for a four year
term and reduced the total credit availability. Facility 1, Facility 2 and the acquisition facility were
combined under one syndicated agreement with a maximum aggregate principal amount of $400.0
million and including an accordion feature providing for an additional $100.0 million. Further
discussion is presented under Note 10 to the Company’s Consolidated Financial Statements for
the year ended November 30, 2013.



On December 31, 2013, the Company entered into a joint venture with Instar Group Inc. The joint
venture will invest and manage a range of alternative asset funds, with a primary focus on
infrastructure assets, under the name of InstarAGF Asset Management Inc.

2014

On June 17, 2014, Kevin McCreadie joined the Company as Executive Vice President and Chief
Investment Officer. Mr. McCreadie assumed the position of President and Chief Investment
Officer of AGF Investments Inc., with a view to providing direction and leadership to the
investment management team and to lead the firm’s global institutional business.

On December 9, 2014, the Company announced a change in its capital allocation strategy that will
result in retained capital being deployed to initiatives with greater potential to increase shareholder
value. As part of this strategy, the Company announced an intended adjustment to the quarterly
dividend to $0.08 per share on both the Class B non-voting shares and the Class A voting common
shares for the first quarter of 2015. This change in strategy will provide the Company with
increased flexibility to execute its growth strategy and invest in the growth of the business, while
being active in AGF’s share buyback program.

DESCRIPTION OF BUSINESS

A description of the business of the Company, including its principal markets, products,
distribution methods, financial information, competitive conditions and foreign operations is
presented in the Management’s Discussion and Analysis of Financial Condition and Results of
Operations (“MD&A”) which is incorporated by reference into this AIF and is available on
SEDAR at www.sedar.com.

As at November 30, 2014, the Company had a total of 494 employees.
RISK FACTORS

A description of AGF’s risk factors and the management of those risks is presented in the MD&A
under the heading “Risk Factors and Management of Risk”, which is incorporated by reference
into this AIF and is available on SEDAR at www.sedar.com.

DIVIDENDS

AGF’s current dividend policy is presented in the MD&A under the heading “Dividends”, which
is incorporated by reference into this AIF, and is available on SEDAR at www.sedar.com.

DESCRIPTION OF CAPITAL STRUCTURE
As at November 30, 2014, the share capital of AGF consisted of the following:

e anunlimited number of Class B non-voting shares (“Class B Non-Voting Shares”) of which
85,703,751 were outstanding; and



e anunlimited number of Class A voting common shares (“Class A Voting Shares”) of which
57,600 were outstanding.

VOTING RIGHTS AND MATERIAL CHARACTERISTICS OF CLASS A VOTING
SHARES AND CLASS B NON-VOTING SHARES

The holders of the Class A Voting Shares are entitled to one vote per share at all meetings of
shareholders other than a separate meeting of the holders of another class or series of shares. The
holders of the Class B Non-Voting Shares are not entitled to any voting rights except as provided
by law or as described below.

The provisions attached to the Class B Non-Voting Shares may not be amended, and no special
shares ranking in priority to or on a parity basis with the Class B Non-Voting Shares may be
created, without such approval as may then be required by law, subject to a minimum requirement
of approval by the affirmative vote of at least two-thirds of the votes cast at a meeting of the holders
of the Class B Non-Voting Shares duly called and held for that purpose at which holders of 10%
of the shares are represented.

Generally, the Class B Non-Voting Shares do not carry any right to receive notice of or to attend
any meeting of the shareholders of the Company and shall not be entitled to vote at any such
meetings of shareholders. As a result, without the approval of holders of Class B Non-Voting
Shares, holders of Class A Voting Shares will be able, subject to the Business Corporations Act
(Ontario), and applicable Canadian securities regulatory requirements, to: amend AGF’s articles
and by-laws, except in certain circumstances where the rights and conditions attaching to the Class
B Non-Voting Shares would be adversely affected; effect an amalgamation or approve certain
other corporate transactions, except in certain circumstances where the rights and conditions
attaching to the Class B Non-Voting Shares would be adversely affected; elect the Board of
Directors of AGF (the “Board”) and otherwise control the outcome of virtually all matters
submitted to a general shareholder vote. In addition, the Class B Non-Voting Shares do not
have the right to participate in a take-over bid for the Class A Voting Shares under
applicable Canadian securities law.

Dividends paid on the Class B Non-Voting Shares shall be in equal amounts to dividends paid on
the Class A Voting Shares (with a prior entitlement of a dividend of one cent per Class B Non-
Voting Shares).

The holders of Class B Non-Voting Shares are, together with the holders of Class A Voting Shares,
entitled to participate on a pro rata basis in the assets of AGF upon a liquidation or winding-up of
AGF.

The Class B Non-Voting Shares are considered “taxable preferred shares” as defined in the Income
Tax Act (Canada) (“ITA”), and the Company is paying Part VVI.1 tax under the ITA at the rate of
25% of the amount of all taxable dividends paid (or deemed to be paid) on the Class B Non-Voting
Shares. Most corporations other than “private corporations” and “financial intermediary
corporations” (within the meaning of the ITA) generally will be liable for a 10% tax under Part
IV.1 of the ITA on taxable dividends received (or deemed to be received) on the Class B Non-
Voting Shares. A holder of Class B Non-Voting Shares that is a “private corporation” (within the



meaning of the ITA), or any other corporation resident in Canada and controlled or deemed
controlled by or for the benefit of an individual (other than a trust) or related group of individuals
(other than trusts), will generally be liable to pay a 33 1/3% refundable tax under Part 1V of the
ITA on dividends received (or deemed to be received) on the Class B Non-Voting Shares.

The Class B Non-Voting Shares are listed for trading on the Toronto Stock Exchange (“TSX”) and
they are traded under the AGF.B symbol. The Class A Voting Shares of AGF are not listed.

MARKET FOR SECURITIES
Trading Price and Volume

The price ranges and volume traded of the Class B Non-Voting Shares on the TSX for each month
of the most recently completed financial year (December 2013 to November 2014) are set out
below:

Month Price ($) Trading Volume
High Low

December 2013 14.51 12.40 5,748,800
January 2014 13.30 10.82 5,194,400
February 2014 11.68 11.02 4,810,200
March 2014 12.98 11.30 7,703,800
April 2014 13.41 12.17 3,815,000
May 2014 13.16 12.26 4,114,000
June 2014 13.57 11.94 6,099,000
July 2014 12.69 11.74 3,160,900
August 2014 12.51 11.42 2,908,100
September 2014 12.85 11.15 7,650,200
October 2014 11.73 9.35 8,440,900
November 2014 10.55 9.86 4,925,700

Pursuant to its current normal course issuer bid, AGF may purchase up to 6,904,647 Class B Non-
Voting Shares. During the year ended November 30, 2014, AGF repurchased 470,000 Class B
Non-Voting Shares under its normal course issuer bid buyback as treasury stock for future share-
based settlement related to the Company’s Employee Benefit Trust. AGF’s most recent normal
course issuer bid will expire on February 3, 2015. Subject to regulatory approval, the Company
will apply for renewal of its normal course issuer bid. Shareholders may obtain a copy of the
Company’s current normal course issuer bid notice, without charge, by contacting the Corporate
Secretary’s office at (416) 367-1900.

DIRECTORS AND EXECUTIVE OFFICERS
Directors

The following are the Company’s directors as at the date of this AIF®:



Name and Municipality

Served as

Principal Occupation

Toronto, Ontario

of Residence Director, within the Five Preceding Years
since

Blake C. Goldring, M.S.M., CFA 2000 Director and Senior Officer, AGF and AGF Investments Inc. (“AGF

Toronto, Ontario Investments”); Director and/or Senior Officer of certain subsidiaries of
AGF; 2001 - 2012, Director, Chairman & CEO of AGF Trust
Company

Sarah Davis, CPA, CA 2014 Chief Administrative Officer, Loblaw Companies Limited; 2010-2014

Halton, Ontario Chief Financial Officer, Loblaw Companies Limited

Douglas L. Derry, FCPA, FCA 2000 Corporate Director

Caledon, Ontario

W. Robert Farquharson, CFA 1977 Director and Vice Chairman, AGF and AGF Investments; Director

Toronto, Ontario and/or Senior Officer of certain subsidiaries of AGF; 1988 — 2012,
Director of AGF Trust Company

Judy G. Goldring, LL.B. 2007 Director and Senior Officer, AGF and AGF Investments; Director

Toronto, Ontario and/or Senior Officer of certain subsidiaries of AGF; 2007 — 2012,
Director of AGF Trust Company

Donald G. Lang, HBA 2006 Executive Chairman, CCL Industries Inc.; May 2005 to May 2008, Vice

Toronto, Ontario Chairman and CEO, CCL Industries Inc.

Winthrop H. Smith, Jr., MBA 2002 Chairman of Summit Ventures NE, LLC

Warren, Vermont, USA

G. Wayne Squibb 2009 President & CEO, Realstar Group

Note:

(1)  Mr. William Morneau resigned from the Board of Directors on March 26, 2014.

Directors are elected annually and hold their position until the next annual meeting of the Class A

Voting shareholders.

Executive Officers

The following are the Company’s Executive Officers as at the date of this AlF:

Name and Municipality
of Residence

Position with AGF

Principal Occupation
within the Five Preceding Years

Robert J. Bogart
Toronto, Ontario

Executive Vice-President and
Chief Financial Officer

Senior Officer, AGF; Director and/or Senior Officer
of certain subsidiaries of AGF

Rose Cammareri
Toronto, Ontario

Executive Vice-President,
Retail Distribution, AGF
Investments Inc.

Senior Officer, AGF Investments

W. Robert Farquharson, CFA
Toronto, Ontario

Vice-Chairman

Director and Vice Chairman, AGF and AGF
Investments, Director and/or Senior Officer of certain
subsidiaries of AGF; 1988 — 2012, Director of AGF
Trust Company




Name and Municipality
of Residence

Position with AGF

Principal Occupation
within the Five Preceding Years

Gordon Forrester
Toronto, Ontario

Executive Vice-President,
Marketing & Product and Head
of Retail, AGF Investments
Inc.

September 2010, Senior Officer, AGF Investments
Inc.

Blake C. Goldring, M.S.M.,CFA
Toronto, Ontario

Chief Executive Officer and
Chairman

Director and Senior Officer, AGF and AGF
Investments; Director and/or Senior Officer of certain
subsidiaries of AGF; 2001 — 2012, Director,
Chairman & CEO of AGF Trust Company

Judy G. Goldring, LL.B.
Toronto, Ontario

Executive Vice-President,
Chief Operating Officer

Director and Senior Officer, AGF and AGF
Investments; Director and/or Senior Officer of certain
subsidiaries of AGF; 2007 — 2012, Director of AGF
Trust Company

Kevin McCreadie, CFA
Toronto, Ontario

Executive Vice President and
Chief Investment Officer, AGF
and President and Chief
Investment Officer, AGF
Investments Inc.

Senior Officer, AGF; Director and Senior Officer,
AGF Investments; December 2008 — May 2014,
Managing Executive — Institutional Asset
Management, PNC Asset Management Group

As of November 30, 2014, the directors and executive officers of AGF as a group beneficially
owned, directly or indirectly, or exercised control or direction over 100% of the Class A Voting
Shares and 17,260,292 (20.03%) of the Class B Non-Voting Shares.

CORPORATE GOVERNANCE
AGF Management Limited’s Board has eight directors, the majority of whom are independent.
Independence of Directors

The following table outlines the independence, as defined under Sections 1.4 and 1.5 of National
Instrument 52-110, of directors as at the date of the AlF:

Directors Independent Non- Reason for Non-
Independent Independence
Blake C. Goldring X CEO of AGF
Sarah Davis X
Douglas Derry X
W. Robert Farquharson X Executive Officer of AGF
Judy G. Goldring X Executive Vice President & Chief
Operating Officer of AGF
Donald G. Lang X
Winthrop H. Smith, Jr. X
(Lead Director)
G. Wayne Squibb X

W. Robert Farquharson, Blake C. Goldring and Judy G. Goldring have been determined not to be
independent on the basis that they have a material relationship with the Company by virtue of their



executive officer positions at AGF. Blake C. Goldring, Chief Executive Officer of the Company
is the Chairman of the Board. Winthrop H. Smith Jr., independent director, is the lead director of
the Company. Mr. Smith chairs the meetings of the independent directors to ensure the
independent directors have regular opportunities to meet and discuss issues without management
present. The independent directors held 5 meetings (corresponding to the 5 Board meetings) during
the 2014 fiscal year. Currently, as part of each Board and Committee meeting, the independent
directors meet without management and non-independent directors. The Company does not have
a director retirement policy, nor term limits. The Company has in place a Board Diversity Policy.
The Board is currently comprised of 25% female directors.

Directors
Blake C. Goldring M.S.M., CFA
Age: 56 Blake C. Goldring is the Chairman and CEO of AGF Management Limited. He first joined AGF in 1987
Director since: and held a series of senior positions before being appointed President in 1997, CEO in 2000, and
2000 Chairman in 2006. Prior to that, he worked in corporate banking for a major Canadian bank. Mr. Goldring
Ontario, Canada holds an Honours BA in Economics from the University of Toronto and an MBA from INSEAD in
Chairman & CEO | France. He holds the Chartered Financial Analyst designation and is a member of the Toronto Society of
Financial Analysts and a Fellow of the Institute of Canadian Bankers. Mr. Goldring sits on a number of
Avreas of Expertise: | private and not-for-profit boards.
Investment
Management,
Sales and
Marketing,
General Executive
Management,
Customer
Perspective
Public Board Memberships during last Board and Committee Membership of Overall Attendance at
five years AGF Meetings
AGF Master 2001 - 2012 Board (Chairman) 50f5
Limited Partnership
Global Strategy 2000 - 2012
Master LP
Public Board Interlocks: None
Securities Held as at November 30 Current
Total Total Value of Minimum
Class B Non- Class B Non- Class B Non- Ownership Meets
Voting Shares DSUs Voting/DSUs Voting/DSUs® Requirement® | Requirement
Year #) #) #)
2014 13,011,136® 0 13,011,136 $129,590,915 See Executive
2013 12,864,360 0 12,864,360 $184,603,566 Share
2012 12,864,360 0 12,864,360 $113,592,298 Ownership Yes
Guidelines
(page 35)
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Sarah Davis®

Age: 47

Director since: 2014
Ontario, Canada
Independent

Avreas of Expertise:
Financial
Management

Sarah Davis serves as Chief Administrative Officer of Loblaw Companies Limited where she has a
broad portfolio of responsibilities including corporate strategy, supply chain, information technology
and real estate. Prior to this, Ms. Davis served as Chief Financial Officer of Loblaw Companies,
Canada’s largest food retailer. Prior to joining Loblaw, Ms. Davis served as Vice President, Finance
and Controller at Rogers Communications. Ms. Davis was named one of Canada’s Most Powerful
Women: Top 100 in 2011 by the Women’s Executive Network and is the executive sponsor of the
Women@Loblaw network. Ms. Davis has deep experience in the implementation of large and complex
infrastructure programs, including the implementation of SAP across Loblaw. Ms. Davis holds an
honours bachelor of commerce degree from Queen’s University and is a chartered accountant. Ms.
Davis currently sits on the Board of Directors for PC Bank and is a member of the External Advisory
Committee on the Public Service Transformation of Pay Administration Initiative.

Public Board Memberships during last

Board and Committee Membership Overall Attendance at Meetings

five years of AGF
N/A_ | Board 50f5
Public Board Interlocks: N/A Audit 50f5
Compensation 30f3
Securities Held as at November 30 Current
Class B Non- Total Total Value of Minimum Meets
Voting Class B Non- Class B Non- Ownership Requirement
Shares DSUs Voting/DSUs Voting/DSUs® | Requirement®
Year #) #) #)
2014 4,000 2,842 6,842 $68,146 - n/a®
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Douglas L. Derry, FCPA, FCA

Age: 68

Director since: 2000
Ontario, Canada
Independent

Avreas of Expertise:
Professional
Accounting, Board

Douglas Derry is a former Partner at PricewaterhouseCoopers, LLP, where he worked for 29 years until
1997. Mr. Derry sits on various corporate and not-for-profit boards. Mr. Derry holds an Honours BA
in Business Administration from the Richard lvey School of Business at the University of Western
Ontario, is a Fellow of the Institute of Chartered Accountants of Ontario and a Fellow, Chartered
Professional Accountant.

Experience

Public Board Memberships during last Board and Committee Overall Attendance at Meetings
five years Membership of AGF

Closed-End Funds Board 50f5

Diversified Private 2007 - 2012 Audit (Chair) 50f5

Equity Corp. Nominating & Corporate 10f1®

Three closed-end 2008®) - current Governance

funds managed by
BMO Nesbitt Burns

Inc.
Five closed-end 2011® - current
funds managed by
Scotia Capital
Public Board Interlocks: None
Securities Held as at November 30 Current
Class B Non- Total Total Value of Minimum Meets
Voting Class B Non- Class B Non- Ownership Requirement
Shares DSUs Voting/DSUs | Voting/DSUs® | Requirement®
Year #) #) #)
2014 6,000 27,754 33,754 $336,190
2013 9,000 22,013 31,013 $445,037
2012 9,000 16,998 25,998 $229,562 $180,000 Yes

12




W. Robert Farquharson, CFA

Age: 74

Director since: 1977
Ontario, Canada
Vice-Chairman

Avreas of Expertise:
Capital Markets,
Investment
Management,
Financial Services,
Customer
Perspective

W. Robert (Bob) Farquharson serves as Vice-Chairman at AGF. He joined AGF as an analyst and over
a period of 50 years has managed a number of AGF funds and served the Company in senior executive
and Director roles. Mr. Farquharson earned a Bachelor of Commerce degree from the University of
Toronto, holds an honorary LL.D. from the University of Guelph, and holds the Chartered Financial
Analyst designation. Mr. Farquharson sits on a number of private and not-for-profit boards.

Public Board Membe
five years

Board and Committee
Membership of AGF

rships during last Overall Attendance at Meetings

AGF Master Limited | 1998 — 2012 Board 50f5
Partnership
Global Strategy 2000 - 2012

Master LP

Public Board Interlocks: None

Securities Held as at November 30 Current
Class B Non- Total Total Value of Minimum Meets

Voting Class B Non- Class B Non- Ownership Requirement

Shares DSUs Voting/DSUs | Voting/DSUs® | Requirement®
Year #) #) #)
2014 3,799,986 0 3,799,986 $37,847,861 See Executive
2013 3,799,986 0 3,799,986 $54,529,799 Share Ownership Yes
2012 3,799,986 0 3,799,986 $33,553,876 Guidelines

(page 35)

Judy G. Goldring, LL.B.

Age: 49

Director since: 2007
Ontario, Canada
Executive Vice-
President, Chief
Operating Officer

Avreas of Expertise:
Investment
Management, Legal,
General Executive
Management

Judy G. Goldring joined AGF as Vice-President and General Counsel in 1998, became General Counsel
and Senior Vice-President, Business Operations, in 2001, and became General Counsel and Senior
Vice-President, Law and Corporate Affairs in 2004. In 2009 Ms. Goldring became Executive Vice
President, Chief Operating Officer and General Counsel, and in 2011 she became Executive Vice
President and Chief Operating Officer. Before joining AGF, Ms. Goldring specialized in regulatory and
administrative law. She earned her LL.B from Queen’s University and was called to the Bar in Ontario.
She is the Chair of the Governing Council of the University of Toronto. She is also a member of the
Law Society of Upper Canada and the Canadian Bar Association.

Public Board Memberships during last

Board and Committee Overall Attendance at Meetings

five years Membership of AGF
N/A | Board 50f5
Public Board Interlocks: None
Securities Held as at November 30 Current
Class B Non- Total Total Value of Minimum Meets
Voting Class B Non- Class B Non- Ownership Requirement
Shares DSUs Voting/DSUs Voting/DSUs® | Requirement®
Year (#) (#) (#)
2014 12,273,6750) 0 12,273,675 $122,245,803 See Executive
2013 12,101,235@ 0 12,101,235 $173,652,722 | Share Ownership Yes
2012 12,082,058 0 12,082,058 $106,684,058 Guidelines
(page 35)
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Donald G. Lang, HBA

Age: 60 Donald G. Lang has spent 32 years in progressive positions with CCL Industries Inc., including President
Director since: and CEO from 2000 to 2008 and now serving as Executive Chairman. CCL Industries Inc. is an international
2006 consumer products packaging company, employing 10,400 people and operating 99 production facilities in
Ontario, 28 countries on 5 continents, working with corporate teams in North and South America, Europe, Asia,
Canada Africa and Australia. Mr. Lang previously served as an Advisory Board Member for the Richard Ivey School
Independent of Business at the University of Western Ontario, from which he holds an Honours degree. Mr. Lang has
served on a number of public and private boards.
Avreas of
Expertise:
General
Executive
Management,
Customer
Perspective
Public Board Memberships Board and Committee Membership Overall Attendance at Meetings
during last five years of AGF
CCL Industries | 1991-current Board 50f5
Inc. Nominating & Corporate Governance 30f3
Public Board Interlocks: None Compensation (Chair) © 30f3
Securities Held as at November 30
Class B Total Value of Class
Non- Total B Non- Meets
Voting Class B Non- Voting/DSUs® Current Minimum Requirement
Shares DSUs Voting/DSUs Ownership Requirement®
Year #) #) #)
2014 6,080 49,403 55,483 $522,611
2013 6,080 39,320 45,400 $651,490
2012 6,080 | 30,619 36,699 $324,052 $180,000 ves

Winthrop H. Smith Jr., MBA

Age: 65

Winthrop H. Smith Jr. spent 27 years at Merrill Lynch, where he was most recently Executive Vice-

Director since: 2002 | President, Merrill Lynch & Co., and President, International Private Client Group, and Chairman,

Vermont, U.S.A.

Merrill Lynch International, Inc. During his time at Merrill Lynch, he also held the position of

Independent Director of Human Resources. Mr. Smith holds an undergraduate degree from Amherst College and
an MBA from the Wharton School of Business, University of Pennsylvania. Mr. Smith is a majority
Avreas of Expertise: partner in a resort operation and serves on a number of public and private boards and board

Capital Markets,
Financial Services,
General Executive

committees including audit committee, compensation committee and nominating and corporate
governance committees.

Management,
Customer
Perspective
Public Board Memberships during last Board and Committee Overall Attendance at Meetings
five years Membership of AGF
Eaton Vance 2004 - current Board (Lead Director) 50f 5
Corporation Audit 50f 5
Compensation 30f3
Public Board Interlocks: None
Securities Held as at November 30 Current
Class B Non- Total Total Value of Minimum Meets
Voting Class B Non- Class B Non- Ownership Requirement
Shares DSUs Voting/DSUs | Voting/DSUs® | Requirement®
Year #) #) (#)
2014 19,000 0 19,000 $189,240
2013 19,000 0 19,000 $272,650
2012 19,000 0 19,000 $167,770 $180,000 Yes
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G. Wayne Squibb

Age: 69 G. Wayne Squibb is the co-founder of Realstar Group and has been CEO since 1983. One of the leading
Director since: 2009 | real estate investment and management organizations in Canada, Realstar Group is focused on strategic
Ontario, Canada investing in the multi-unit residential rental, hospitality, residential land-lease, medical centre and
Independent sports/entertainment sectors in North America and the United Kingdom. The company holds the master
franchise rights to the Days Inn, Motel 6 and Studio 6 hotel brands in Canada and previously owned
Avreas of Expertise: and operated Delta Hotels and Resorts. Mr. Squibb serves on a number of not-for-profit boards in
General Executive addition to several corporate boards.
Management, Real
Estate
Public Board Memberships during last Board and Committee Membership Overall Attendance at Meetings
five years of AGF
Sunwah International | 2002 - 2013 Board 50f5
Limited Audit 50f5
Public Board Interlocks: None Nominating & Corporate Governance 30f3
Compensation (Chair) ™ 30f3
Securities Held as at November 30 Current
Class B Non- Total Total Value of Minimum Meets
Voting Class B Non- Class B Non- Ownership Requirement
Shares DSUs Voting/DSUs Voting/DSUs® | Requirement®
Year (#) #) (#)
2014 18,290 33,432 51,722 $515,151
2013 16,691 24,358 41,049 589,053
3 $180,000 Yes
2012 15,170 16,726 31,896 $281,642
Notes:

(1)  The value of the Class B Non-Voting Shares and DSUs was calculated using the closing price of the Class B Non-Voting Shares on the TSX on November 28,
2014 ($9.96), November 29, 2013 ($14.35), and November 30, 2012 ($8.83) respectively.

(2)  Current Minimum Ownership Requirement — all directors are required to own at least three times their annual retainer as a board member of AGF Management
Limited. The ownership threshold is required to be achieved within 24 months upon appointment. Directors who are also executive officers of the Company are
required to comply with the Company’s share ownership guidelines for executive officers instead of the share ownership guidelines for directors. Currently,
Mr. W. Robert Farquharson, Mr. Blake C. Goldring and Ms. Judy G. Goldring are in compliance with these requirements for executive officers.

(3) Includes direct and indirect ownership, including 12,000,000 Class B Non-Voting Shares owned through Goldring Capital Corporation, of which Mr. Blake C.
Goldring and Ms. Judy G. Goldring are indirect shareholders.

(4) Ms. Sarah Davis was appointed to the Board on January 9, 2014, and as such is expected to meet director ownership guidelines within 24 months of her
appointment.

(5)  Mr. Douglas Derry was appointed to the Nominating & Corporate Governance Committee on March 25, 2014, and has attended all 2014 meetings of the
Committee.

(6) Mr. Donald G. Lang was appointed as Chair of the Compensation Committee on March 25, 2014.

(7)  Mr. G. Wayne Squibb was appointed as Chair of the Nominating & Corporate Governance Committee on March 25, 2014.

(8) Various start dates for the closed-end funds, with earliest in stated year.

Summary of Director Attendance®

Nominating &
Corporate
Audit Governance Compensation | Committees Overall
Director Board Committee Committee Committee (total) Attendance
. 5/5 5/5
Blake C. Goldring (100%) - i - - (100%)
5/5 5/5
W. Robert Farquharson (100%) - ) . ) (100%)
. 5/5 8/8 13/13
Sarah Davis (100%) 55 - 818 (100%) (100%)
5/5 6/6 11/11
Douglas Derry (100%) 515 11 ) (100%) (100%)
. 5/5 5/5
Judy G. Goldring (100%) ) ) ) ) (100%)
5/5 6/6 11/11
Donald G. Lang (100%) } 313 813 (100%) (100%)
Winthrop H. Smith, Jr. 565 55 ) 313 8/ 1313
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(100%) (100%) (100%)

. 5/5 11/11 16/16
G. Wayne Squibb (100%) 5/5 3/3 3/3 (100%) (100%)

Note:
(1)  Only regular meetings are indicated. Ad hoc meetings are not included.

The written charter of the Board of Directors is disclosed as Exhibit A to this AlF.
COMMITTEES OF THE BOARD

The Board has established three committees: the Audit Committee, the Nominating and Corporate
Governance Committee and the Compensation Committee. Each committee sets aside time at each
committee meeting to meet independently without management’s presence. In addition, the Audit
Committee meets with the internal and external auditors without management’s presence at least
semi-annually. The Board has developed written position descriptions for the Chairman of each of
these committees.

The following chart sets out current committee members, who are all independent:

Committees
Audit Nominating & Corporate Compensation

Governance
Douglas Derry Chair X
Donald G. Lang X Chair
Winthrop H. Smith, Jr. X X
G. Wayne Squibb X Chair X
Sarah Davis X X

The Audit Committee

The Audit Committee has four members: Douglas L. Derry (Chair), Winthrop H. Smith, Jr.,
G. Wayne Squibb and Sarah Davis, all of whom are independent. All members of the Audit
Committee are financially literate for the purposes of National Instrument 52-110 — Audit
Committees. In addition to each member’s general business experience, the education and
experience of each Audit Committee member that is relevant to the performance of responsibilities
as an Audit Committee member is described in their director biographies. See Corporate
Governance — Directors.

The Audit Committee has been established by the Board to enable the Board to fulfill its oversight
responsibilities in relation to:

e the integrity of AGF’s financial reporting;

e AGF’s internal controls and disclosure controls;

e AGF’s internal audit function;

e AGF’s compliance with legal and regulatory requirements; and

e the qualification, performance, and independence of AGF’s auditors.
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The following table sets out, by category, the services rendered and fees billed by AGF’s external
auditors for the last two fiscal years:

November 30, 2014 November 30, 2013

Annual Audit:

Audit of AGF Management Limited and Subsidiaries $ 810,000 $ 880,622
Quarterly Reviews of AGF Management Limited $ 115,000 $ 115,000
Audits of overseas subsidiaries and associates $ 313,333 $ 140,142
Total Audit Fees: $ 1,238,333 $1,135,764

Other Services Fees:

Audit-Related Fees $ 97,240 $ 141,500
Tax Advisory Services $ 342,996 $ 330,033
Other Services® $ 132,849 $ 168,497
Total Other Services Fees: $ 573,085 $ 640,030

Note:
(1)  Other services relate primarily to translation services and ISAE 3402 Report on Controls.

The written charter of the Audit Committee is disclosed as Exhibit B to this AIF. The Board has
also established procedures for approval of audit and non-audit services by external auditors. All
fees paid to the independent auditors for 2014 were in compliance with such procedures.

The Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is composed entirely of independent
directors: G. Wayne Squibb (Chair), Douglas Derry and Donald G. Lang.

The Nominating and Corporate Governance Committee has the responsibility to annually review
the skills and experience represented on the Board in light of AGF’s strategic direction, and to
recommend to the Board for consideration criteria and potential candidates who meet the criteria.
An important element in the consideration of Board succession planning is the Board’s annual
assessment of its own performance and the performance of individual directors. The results of the
Board and individual director evaluations serve to assist the Board in planning for Board
recruitment, retirement, and to enhance the performance of the Board and its committees.

The Nominating and Corporate Governance Committee has the responsibility to determine the
skills, qualities and backgrounds the Board needs to fulfill its responsibilities with a view to
ensuring diverse representation on the Board. The Nominating and Corporate Governance
Committee seeks candidates to fill any gaps in the skills, qualities and backgrounds of Board
members and assesses a candidate’s ability to make a valuable contribution to the Board.

The written charter of the Nominating and Corporate Governance Committee is disclosed as
Exhibit C to this AIF.
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The Compensation Committee

The Compensation Committee is composed entirely of independent directors: Donald G. Lang
(Chair), Winthrop H. Smith, Jr., G. Wayne Squibb and Sarah Davis.

AGF’s compensation program consists of four components: salary, benefits, bonuses, and long-
term incentive plans. On an annual basis, the Compensation Committee reviews various published
reports on compensation, as well as retains independent consultants and survey professionals, as
appropriate, to assess competitiveness of the components of the Company’s compensation
program. The Compensation Committee reviews the compensation of senior officers and directors
in relation to other comparable companies. The Compensation Committee believes its
compensation program provides a fair and competitive pay package that reflects an appropriate
relationship between an executive’s compensation and performance.

The written charter of the Compensation Committee is disclosed as Exhibit D to this AIF.
Position Descriptions

The Board has developed written position descriptions for the chair, lead director, and the chair of
each Board committee, and individual Board member responsibilities. The Corporate Governance
and Nominating Committee review these position descriptions annually and recommends to the
Board, any amendments.

The Board, together with the Chief Executive Officer, has developed a position description for the
Chief Executive Officer.
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ORIENTATION AND CONTINUING EDUCATION OF BOARD MEMBERS
Director Orientation

All new directors are provided with a director’s orientation package and given access to the
directors’ online board portal which functions as a repository for historical meeting materials and
directors’ reference and resource materials. New directors are provided with the following
information:

e Board organization, membership and meeting schedule;

e Board and committee charters;

e Board evaluation and compensation;

e Code of Business Conduct and Ethics;

e Corporate governance principles;

e Statutory and legal liabilities of directors;

e Detalils of directors’ and officers’ insurance coverage;

e Responsibility of key management functions;

o Corporate structure; corporate policies;

e Current annual and quarterly financial statements;

e Current strategic plan and budget;

e Recent public disclosure documents; and

e Simplified prospectus for AGF’s fund families (AGF Group of Funds, Harmony Pools &
Portfolios).

The Nominating and Corporate Governance Committee makes available to new directors,
opportunities to meet senior officers, internal and external auditors, and other members of the
Board. Every new director will also have an opportunity to meet other members of management,
as required.

The Nominating and Corporate Governance Committee is charged with monitoring the orientation
given to new directors in respect of both the Company and their responsibilities and duties as
directors of the Company.

Director Continuing Education

The Board recognizes the importance of ongoing director education. As a part of the Board’s
annual self-assessment the Nominating and Corporate Governance Committee solicits the
directors for topics of interest and relevance and arranges for presentations by key personnel or
qualified outside consultants. Directors are also encouraged to attend external continuing
education programs held by professional organizations and universities designed especially for
directors of public companies.

Presentations and Updates — The Chair and Chief Executive Officer provides a quarterly update
to the Board in which he reviews important areas of progress, current challenges, financial
highlights, updates on core business, operations, legal and regulatory environment, and progress

19



on key performance metrics. The chair of each of the Board’s Committees briefs the Board on the
deliberations of the Committee since the last meeting of the Committee. In addition, management
makes presentations to the Board and to the Committees of the Board when they are making key
business decisions, on the Company’s strategic plan, on topical issues from time to time, and in
response to requests from directors. Presentations are made to the Board and to the Committees
of the Board at regularly scheduled meetings to keep them informed of changes within the
organization and in regulatory and industry requirements and standards. Directors are provided
with regular updates by senior management concerning best practices in corporate and board
governance and changes concerning the Company’s business, legal and regulatory framework.

Directors’ continuing education during fiscal 2014 included the following:

Audit Committee

e PwC Audit Committee Connect — a link to PwC’s program designed to engage audit
committee members of Canadian companies

e PwC AC Insights — provides Audit Committee members with a summary of financial
reporting developments for public companies, how those developments might affect the
company and things the Audit Committee may want to think about

e PwC Report — Financial Reporting Release discussing recent issues in financial reporting

e Summary of Canadian Securities Administrators (“CSA”) Changes to Auditor Oversight
Rule

e PwC’s Report — Enhancing Audit Quality — Update for Audit Committees

e CPA Canada Publication — Questions for the Audit Committee to ask their Auditor

e Anti-Money Laundering training module

Compensation Committee

e Review of the Company’s Compensation Programs and Related Risks
e Compensation Committee Education: Industry Business and Pay Trends

Nominating & Corporate Governance Committee

e Update on Diversity on Boards

e Amendment to National Instrument 58-101 Disclosure of Corporate Governance
Practices

Board

e PwC Director Connect — a link to PwC’s program designed to help Board Members with
their responsibilities

e Board Education: Social Media Trends and Implications

e Board Education: Alternative Investments

e Board Education: Product Development Strategy and Initiatives

e Board Education: Regulatory Developments Impacting AGF’s Retail Distribution
Business
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e AGF’s Information Technology Strategy Update

e Cyber Security Program

e One-on-one meeting with Chief Investment Officer

e Presentation on private client management, financial advisory, and tax and accounting
services business

e AGF Strategic Updates

e Update on Diversity on Boards

All Board and Committee members participated in all Board and Committee education sessions.

Wide Spectrum Participation — The Committees of the Board welcome the attendance of other
directors who are not regular members of a Committee as guests. Although such a guest director
does not vote on the deliberations of a Committee, he or she nevertheless gains a more detailed
understanding of the issues, policies, regulatory environment, and specific concerns that drive the
decision-making of the Committee.

Distribution of Media and Analyst Coverage — To help the directors develop an understanding of
the public perception of the Company, particularly from an investor relations perspective, they are
provided with copies of newspaper articles, analysts’ reports, and articles in other publications in
which the Company is mentioned or discussed.

Regular Review of Key Policies — The key governance, disclosure and ethics policies of the
Company are regularly reviewed by the Board or an applicable Committee for compliance with
changing regulations and best practices, and updated if required.

Directors’ Online Access to Materials — The Company utilizes a secure, online board portal for
delivery of Board and Committee meeting materials on a timely basis. This mode of delivery
provides directors with ease of accessibility to both current meeting materials and reference
materials. The online board portal is a repository for historical meeting materials and directors’
reference and resource materials, including the Company’s incorporating documents and by-laws,
organizational chart, policies, strategic plan, media coverage, Board and Committee charters, and
Board education materials.

Nomination of Directors

The Nominating and Corporate Governance Committee works collaboratively with the Chairman
of the Board to identify and review candidates qualified to become Board members and it makes
recommendations on new director nominees to the Board for vacancies occurring during the year
and to the Company’s shareholders for the annual election of directors.

Before recommending a Board candidate, the Nominating & Corporate Governance Committee
considers the competencies and skills (a) that are necessary for the Board as a whole; (b) that each
existing director possesses; and (c) that each nominee will bring to the Board. The Nominating
and Corporate Governance Committee maintains a matrix of the key relevant experiences and
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competencies each director possesses and identifies the competencies that would complement the
existing Board. The skills matrix includes the following key categories:

e Financial knowledge relating to each key line of business
e Legal

e Sales and marketing relating to financial services industry
e General executive management and/or board experience
e Customer perspective

As part of the selection process, the Nominating & Corporate Governance Committee interviews
the nominee and confirms that each interested nominee fully understands the role of a director and
the contribution they would be expected to make if elected, including the commitment of time and
energy that the Company expects of its directors. The Board generally has an opportunity to meet
informally with the candidate before the candidate is formally nominated for election to the Board.

In addition, the Nominating & Corporate Governance Committee assesses whether the majority of
the Board is independent according to applicable rules and regulations. It also annually reviews
the competencies and skills required for each Board Committee, the results of individual director
self-assessments and the results of the Board and Board committee effectiveness questionnaire,
and recommends to the Board the composition of the Committees.

The Board is re-elected by the Company’s Class A Voting shareholders on an annual basis. The
Board Committees are re-elected by the Board on an annual basis.

Compensation of Directors

The directors’ compensation program is designed to attract and retain the most qualified people to
serve on the Board and its Committees. Executive officers of the Company who are also directors
did not receive any compensation for their services in their capacities as directors.

The table below shows the non-employee directors’ fee schedule for the 2014 financial year:

Annual Retainer Non-Employee Director
Compensation
2014
Lead Director 30,000
Board Member
AGF Management Limited 60,000
Committee Chair
Audit 20,000
Nominating & Corporate Governance 4,000
Compensation 7,000
Committee Member
Audit 6,000
Nominating & Corporate Governance 2,000
Compensation 4,000

Note:
(1) Inaddition to annual retainer as a Board member.
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The Compensation Committee, at least annually, reviews and recommends to the Board for its
approval, compensation of members of the Board, compensation for participating members of the
Board on any committee, and compensation for carrying out duties of a Chairperson of any
committee or lead director.

The total compensation paid to the non-employee directors of AGF Management Limited for the
fiscal year ended November 30, 2014 was $410,150.

Fees Earned
Lead
Director /
Committee Committee
Board Chair Member Total Fees All Other Total Fees | Allocated
Retainer Retainer Retainer Earned | Compensation® Earned to DSUs®@
Name $ $ $ $ $ $ %
Sarah Davis 54,900 - 9,150 64,050 120 64,170 50
Douglas L. Derry 60,000 20,000 1,500 81,500 120 81,620 50
Donald G. Lang® 60,000 6,250 1,500 67,750 2,120 69,870 100
William Morneau® 15,000 1,750 500 17,250 2,000 19,250 100
Winthrop H. Smith, Jr. 60,000 30,000 10,000 100,000 120 100,120 -
G. Wayne Squibb® 60,000 3,000 10,000 73,000 2,120 75,120 100

Notes:
(1) Each member of the Board received an appreciation gift valued at approximately $120
(2) Excludes All Other Compensation
(3) Mr. William Morneau resigned from the Board and ceased as Chair of the Compensation Committee on March 26, 2014.
(4) Mr. Donald Lang ceased as Chair of the Nominating & Corporate Governance Committee and became Chair of the Compensation Committee on March
26, 2014.
(5) Ms. G. Wayne Squibb became Chair of the Nominating & Corporate Governance Committee on March 26, 2014.
(6) Includes AGF Management Limited ad-hoc Committee meeting attendance fee.

Deferred Shared Unit Plan for Non-Employee Directors

In 2007, the Company established a Deferred Share Unit Plan (“DSU Plan”) to enhance alignment
of the interest of directors with those of the shareholders. The DSU Plan permits directors to
accept up to 100% of their director fees in the form of Deferred Share Units (“DSUs”). Three
directors elected to receive all of their director fees as DSUs in 2014. Two directors elected to
receive 50% of their director fees as DSUs.

DSUs granted to directors fully vest upon an award, but payments are only made when the director
has ceased to be a member of the Board. DSUs are granted to participating directors on the last
day of each quarter unless otherwise determined by the Compensation Committee. The number
of DSUs (including fractional DSUSs) granted to a participating director is determined by dividing
the amount of the director’s retainer fees he or she elects to receive in the form of DSUs by the
fair market value of the Class B Non-Voting Shares on the date on which the DSUs are granted to
a director. Additional DSUs are received as dividend equivalents. Upon the resignation, retirement
or termination of the director’s service on the Board, the Company shall have the discretion to pay
the director the fair market value of the DSUs in cash or purchase Class B Non-Voting Shares of
the Company on behalf of the director on the open market. Payments are made net of any
applicable statutory source deductions.
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Director Share Ownership Policy

All directors are required to own at least three times their annual retainer as a Board member of
AGF Management Limited in Class B Non-Voting Shares and/or DSUs. This ownership threshold
is required to be achieved within 24 months upon appointment. The policy permits the Board to
make exceptions to this policy as a result of significant market events or the unique financial
circumstances of a director.

As at November 30, 2014, all directors are in compliance with the Director Share Ownership
Policy. Ms. Sarah Davis was appointed to the Board on January 9, 2014, and as such is expected
to meet director ownership guidelines within 24 months of her appointment.

In 2001, the Company implemented a Share Purchase Assistance program for the Board to
encourage directors to own Class B Non-Voting Shares. As part of the Share Purchase Assistance
program, the Company will reimburse directors for an amount equal to one-half of the purchase
price for the initial number of Class B Non-Voting Shares required to be held by a director under
AGF’s Director Share Ownership Policy, provided that such purchases are made within 24 months
of such director’s appointment to the Board.

Assessments

The Board and each Committee assess their performance by reviewing their achievement in
relation to their charters. Each Committee reports to the Board annually on its performance in
relation to its charter.

Each Board member completes an annual individual director self-assessment and returns the
completed assessment to the lead director. The lead director reviews the individual self-
assessments and presents the consolidated results to the Nominating and Corporate Governance
Committee. In addition, each Board member completes an annual Board and Board committee
effectiveness questionnaire and returns the completed questionnaire to the Nominating &
Corporate Governance Committee Chair. The Nominating and Corporate Governance Committee,
together with the lead director, discuss the results of the individual director self-assessment and
the results of the Board and Board committee effectiveness questionnaire and recommend to the
Board any changes to enhance the performance of the Board and its Committees. The lead director
conducts confidential, one-on-one interviews with each Board member about the performance of
each director and the group as a whole.

CODE OF BUSINESS CONDUCT AND ETHICS

All directors, officers and employees of the Company are subject to a Code of Business Conduct
and Ethics (the “Code”) that outlines the standards by which they must conduct themselves in their
business dealings. Compliance with the Code is a matter of utmost importance and a breach of any
of its provisions is grounds for a warning, revision of responsibilities, suspension or dismissal,
with or without notice, depending on the particular circumstances. All directors, officers, and
employees of the Company are required to acknowledge their understanding and agreement to
comply with the Code annually. New employees receive the Code and are asked to acknowledge
their understanding and agreement to comply with the Code as part of the new employee
orientation.
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The Code is available on www.agf.com as well via the System for Electronic Document Analysis
and Retrieval (SEDAR) at www.sedar.com. The Company uses a confidential and anonymous
reporting system that allows officers and employees to report illegal activities, accounting and
financial irregularities and breaches of the Code through the web or toll-free number. The
reporting system is run by an independent third party supplier. Depending on the nature of the
report, the report is investigated by either Internal Audit or Human Resources and is reported to
the Audit Committee quarterly.

Management also prepares an annual compliance report to the Nominating & Corporate
Governance Committee noting any Code violations and resolutions. The Nominating & Corporate
Governance Committee annually reviews the Code and recommends to the Board the adoption and
approval of the Code.

During the fiscal year, no issue came to light which required material change reports to be filed
with respect to conduct of directors or executive officers that constituted a departure from the
Code.

Directors and executive officers are required to report potential conflicts of interest, including any

personal interest in a business transaction or proposed business transaction involving the
Company, to the Chairman and CEO.
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LETTER FROM CHAIR OF THE COMPENSATION COMMITTEE

Dear Shareholder,

AGF’s approach to executive compensation is first and foremost to pay for performance while
ensuring compensation programs are aligned with our compensation philosophy. In addition we
ensure alignment of executive compensation with effective risk management. We believe that this
approach will create sustainable value for all shareholders over the long term. The various pay
plans that reflect our approach to executive compensation are explained in the Compensation
Discussion and Analysis section of this document.

This year the Compensation Committee:

e Ensured that our executive compensation disclosure practices are current and up-to-date.

e Determined and approved that performance metrics are appropriate relative to our
earnings levels.

e Reviewed and approved compensation arrangements for the Company’s new Chief
Investment Officer.

e Reviewed and approved the grant of one-time special awards with respect to the
Company’s alternative asset management initiatives.

e Reviewed and approved the compensation of the members of the Company’s executive
team.

2014 has continued to pose challenges for AGF and has resulted in another difficult year as
reflected by its below target performance against financial and strategic objectives. However,
headway was made by Mr. Goldring in leading the Company towards its new strategic directions
of refocusing its core business, growing its institutional offerings, and fostering strategic alliances.

The corporate performance metrics agreed to at the beginning of the performance period were used
to calculate Mr. Goldring’s annual incentive payment. The Board wishes to recognize
Mr. Goldring’s personal contribution and strategic focus in these difficult times.

Donald G. Lang, Committee Chair
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (“CD&A”) describes and explains AGF’s policies
and procedures with respect to the 2014 compensation for the Chief Executive Officer (“CEQ”),
the Chief Financial Officer (“CFO”) and the Company’s three most highly compensated executive
officers in addition to the CEO and CFO (collectively, the “Named Executive Officers” or
“NEOs”).

Composition of the Compensation Committee

In 2014, the Compensation Committee of the Board was comprised of four independent directors:
Donald Lang (Chair), Sarah Davis, Winthrop H. Smith, Jr., and G. Wayne Squibb. The
Compensation Committee reviews, assesses and oversees AGF’s executive compensation policies
and programs, and monitors the overall effectiveness of the Company’s general compensation
programs in achieving their objectives and their alignment with the Company’s compensation
philosophy and risk mitigation as outlined below. This includes the review of AGF compensation
programs, and recommending to the Board the appropriate compensation for the Chairman and
CEO and all other executives.

Mr. Lang, Ms. Davis, Mr. Smith and Mr. Squibb have each held senior executive positions and are
well versed in issues relating to human resources and compensation. As a group, they have
multinational experience in a range of industries. In addition to each member’s general business
experience as discussed in the Corporate Governance section, the education and experience of each
Compensation Committee member that is relevant to the performance of responsibilities as a
Compensation Committee member is as follows:

Donald G. Lang — Compensation Committee member since 2008

Donald G. Lang has spent 32 years in progressive positions with CCL Industries Inc., including
President and CEO from 2000 to 2008 and now serving as Executive Chairman. CCL Industries
Inc. is an international consumer products packaging company, employing 10,400 people and
operating 99 production facilities in 28 countries on 5 continents, working with corporate teams in
North and South America, Europe, Asia, Africa and Australia. Mr. Lang previously served as an
Advisory Board Member for the Richard Ivey School of Business at the University of Western
Ontario, from which he holds an Honours degree. Mr. Lang has served on a number of public and
private boards.

Sarah Davis — Compensation Committee member since 2014

Sarah Davis serves as Chief Administrative Officer of Loblaw Companies Limited where she has
a broad portfolio of responsibilities including corporate strategy, supply chain, information
technology and real estate. Prior to this, Ms. Davis served as Chief Financial Officer of Loblaw
Companies, Canada’s largest food retailer. Prior to joining Loblaw, Ms. Davis served as Vice
President, Finance and Controller at Rogers Communications. Ms. Davis was named one of
Canada’s Most Powerful Women: Top 100 in 2011 by the Women’s Executive Network and is the
executive sponsor of the Women@Loblaw network. Ms. Davis has deep experience in the
implementation of large and complex infrastructure programs, including the implementation of
SAP across Loblaw. Ms. Davis holds an honours bachelor of commerce degree from Queen’s
University and is a chartered accountant. Ms. Davis currently sits on the Board of Directors for PC
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Bank and is a member of the External Advisory Committee on the Public Service Transformation
of Pay Administration Initiative.

Winthrop H. Smith, Jr. — Compensation Committee member since 2003

Winthrop H. Smith, Jr. spent 27 years at Merrill Lynch, where he was most recently Executive
Vice-President, Merrill Lynch & Co., and President, International Private Client Group, and
Chairman, Merrill Lynch International, Inc. During his career at Merrill Lynch, he once held the
position of Director of Human Resources. Mr. Smith holds an undergraduate degree from Amherst
College and an MBA from the Wharton School of Business, University of Pennsylvania. Mr. Smith
IS a majority partner in a resort operation and serves on a number of public and private boards and
board committees including audit committee, compensation committee and nominating and
corporate governance committees.

G. Wayne Squibb — Compensation Committee member since 2010

G. Wayne Squibb is the co-founder of Realstar Group and has been CEO since 1983. One of the
leading real estate investment and management organizations in Canada, Realstar Group is focused
on strategic investing in the multi-unit residential rental, hospitality, residential land-lease, medical
centre and sports/entertainment sectors in North America and the United Kingdom. The company
holds the master franchise rights to the Days Inn, Motel 6 and Studio 6 hotel brands in Canada and
previously owned and operated Delta Hotels and Resorts. Mr. Squibb serves on a number of not-
for-profit boards in addition to several corporate boards.

Ms. Davis, Mr. Smith and Mr. Squibb are also members of the Audit Committee of the Board,
ensuring discussions and considerations relative to compensation risk are aligned with AGF’s
corporate and financial risk positions.

Succession Planning

The Company has a formal succession planning process for the CEO and other senior executives
that is monitored by the Compensation Committee. Each year, the Compensation Committee
reviews the availability and development of leadership candidates for the roles of the CEO and
other senior executives. The Compensation Committee discusses any gaps in the succession plan
and the progress made since the prior review, and reports to the Board.

Compensation Philosophy

The Company’s executive compensation program is designed to reinforce a strong link between
pay and performance in order to:

1. Attract leading talent;

2. Retain and motivate top performers who can further AGF’s progress to be the premier
Canadian-based investment solutions firm;

3. Promote a pay for performance culture with an emphasis on variable compensation,
specifically annual incentives; and

4. Position AGF’s compensation at the median of its target comparator group for target
performance and above median for superior performance, with exceptions based on
individual contribution and importance of each role at various points in time.
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Market Positioning

In determining compensation for executives, including the NEOs, the Compensation Committee
considers the compensation practices of a comparator group of Canadian companies that generally
are in direct competition with AGF for market share and talent and have similar lines of business
and scope of operations occasionally adjusted or augmented depending on the specific position.
The composition of the comparator group is reviewed by the Committee on an annual basis for its
suitability for the purposes of the Company’s compensation practices. For 2014 the comparator
group used for the NEOs compensation review consisted of the following:

Canada Western Bank

ClI Financial Corp.

Gluskin Sheff + Associates Inc.
IGM Financial Inc.

GMP Capital Inc.

Sprott Asset Management

In addition to publicly disclosed data, the Committee also considers proprietary compensation
surveys as well as more in depth compensation analysis and consulting. The surveys and analysis
used in the most recent reviews for the NEOs were:

McLagan’s Investment Management Compensation Survey

Mercer’s Investment Management Compensation Survey

Mercer’s Executive, Management and Professional Compensation Survey
McDowall Associates’ compensation market review and analysis
McLagan for compensation consulting

The use of comparative market data is just one of the factors used in setting compensation for the
NEOs. An NEO’s compensation could be higher or lower than suggested by the comparator data
as a result of personal performance, skills, specific role or experience.

Compensation Consultants

Since 2010, the Compensation Committee has retained the services of McDowall Associates as
compensation consultants to provide market data and advice as required on executive
compensation, director compensation and technical analysis of the market data in light of the
Company’s compensation plans and practices. McDowall Associates conducted a position-
specific compensation review of certain senior officer positions in 2014, and select non-executive
reviews. McDowall Associates also provided expert advice on other non-executive compensation
matters. Decisions made by the Compensation Committee, however, are the responsibility of the
Compensation Committee and may reflect factors and considerations other than the information
and recommendations provided by McDowall Associates. While McDowall Associates also
provided other consultancy services to the Company with the full knowledge of the Compensation
Committee, neither the Board nor the Compensation Committee were required to pre-approve
these other services.
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to executive compensation)

2014 2013
Executive Compensation —
I[?)t_alated Fees (mclud!ng $11.625 $17.886
irectors compensation
reviews)
All Other Fees (not related $23.883 $33.111

Components of Total Compensation

AGF’s executive compensation program consists primarily of the following elements with the

purposes set forth below:

Compensation Element

Purpose of Element

Base Salary

To provide stable and competitive income

Annual Incentive

To motivate and reward short-term behaviours, actions and
results that drive long-term value creation

Long-Term Incentives

To encourage executives to maximize long-term shareholder
value, provided in the form of AGF stock options, Restricted
Share Units (“RSUs”), Performance Share Units (“PSUs”)

and Deferred Share Units (“DSUs”).

Benefits and Perquisites

To provide above average benefit protection, with less
emphasis on retirement income and perquisite benefits

To accomplish both its short-term and long-term objectives, AGF’s compensation program
emphasizes pay-for-performance, with two variable components. These variable components
include annual and long-term incentive plans which are used to align each component of incentive
compensation with AGF’s short and long-term business objectives. Specifically, the relative mix
of total direct compensation at target performance for 2014 for the NEOs was as follows:

Percentage of Target Total Direct Compensation®

Long-term
Annual Incentives
. . Percentage
Title Base Salary |  Incentives Target of Pay at
(stock options, isk
Target RSUs, and Ris
PSUs)

Chairman and CEO 26% 51% 23% 74%
EVP and CFO 35% 50% 15% 65%
Vice Chairman 65% 35% 0% 35%
President and CI1O (2 31% 40% 29% 69%
EVP and COO 35% 50% 15% 65%

Notes:

(1) The Company’s NEOs Total Direct Compensation is the sum of base salary, annual incentive, and long-term incentives and reflects the pay for performance
philosophy decisions made by the Compensation Committee. It excludes other compensation that is one-time in nature such as signing bonuses and awards.

(2)The CIO’s Annual Incentives Target includes one-third of his Special AUM Incentive Plan target.
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The Compensation Committee has considered the implications of the risks associated with the
Company’s compensation policies and practices. The Compensation Committee has reviewed the
Company’s compensation policies and practices and concluded they do not encourage executive
officers to take inappropriate or excessive risks. As discussed below, a significant portion of
variable compensation for executives is deferred in the form of RSUs, PSUs and stock options to
maintain the focus of the executives on sustained long term performance.

As well, the Company has adopted a policy which prohibits executives and members of the Board
from purchasing financial instruments that are designed to hedge or offset a decrease in the market
value of equity securities granted as compensation.

Listed below are the various components of compensation that executives (including the NEOS)
may receive, depending on the executive’s role within the organization:

Base Salary

Salaries for all employees, including executive officers, are based on each individual’s
responsibilities, performance and relevant competitive market data. The salaries for executive
officers have been established within competitive ranges taking into account the Company’s size
and position in the industry. Adjustments to base salary are generally considered on an annual
basis taking into account the executive’s overall performance, experience and values for
comparable roles in the market place within the comparator group. No changes were made to the
base salaries of the NEOs during fiscal 2014.

On June 17, 2014, Kevin McCreadie joined the Company as President and Chief Investment
Officer to provide direction and leadership to the Company’s investment management team and to
lead the firm’s global institutional business. Mr. McCreadie’s salary was determined based on his
more than 30 years of investment management experience.

Performance Based Incentives

Annual Incentive

The annual incentive is intended to reward contribution and performance for the relevant fiscal
year. The range of potential annual incentive is based on a percentage of base salary and is
reviewed annually taking into account all compensation elements. For executive officers, specific
annual performance and annual incentive amounts are determined based on whether pre-
determined annual financial performance objectives and key business objectives are met.
Depending on the role, incentive targets vary ranging from 125% to 300% of base salary while the
actual annual incentive award can range from zero to two times the target award. Currently, the
Company does not have a clawback policy relating to the Company’s performance based
incentives.

At the beginning of each year, performance objectives along with a payout multiplier range
associated with performance achievement levels are set for NEOs for the financial, strategic, and
individual components of the incentive plan. For 2014, the performance objectives for
determination of annual incentive awards were based on the financial achievement of AGF
Investments Inc.’s earnings before interest and taxes (“EBIT”) and achievement of strategic and
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key departmental objectives such as operational efficiency, risk management, sales growth, and
strategies to create and sustain a high performance organization (for example, talent management
and leadership strategies). Each corporate performance achievement level is mapped to a
corresponding position in a matrix generating a multiplier for 75% of the incentive payout. The
remaining 25% of each NEO’s annual incentive is determined by the achievement of individual
objectives set at the beginning of the year.

The following table outlines the performance measures and weightings for NEOs for the fiscal
year ended November 30, 2014:

Chairman | EVPand CFO | Vice Chairman | President and EVP and
and CEO ClO COO
Blake C. Robert J. W. Robert Kevin Judy G.
Goldring Bogart Farquharson McCreadie Goldring
AGF Investments Inc. 75% 75% - 5% 75%
EBIT
Strategic Objectives 100%W
Individual Objectives 25% 25% - 25% 25%

Note:
(1) Guaranteed annual bonus.

Three-Year Special AUM Incentive

The Company’s President and Chief Investment Officer, Kevin McCreadie, is a member of the
AGF Investments Inc. AUM Incentive Plan, which is designed to reward growth in AGF
Investments’ assets under management (adjusted for median benchmark performance) over the
three-year period from December 1, 2014 to November 30, 2017. Payout will be in cash following
the end of fiscal 2017.

Long-Term and Mid-Term Incentive Plans

The Company provides long-term incentive compensation in part through the Company’s share-
based plans: the stock option plan, the deferred share unit plan and the employee share purchase
plan. The employee share purchase plan allows interested employees, subject to eligibility, to
become shareholders, which directly aligns their interests with those of non-employee
shareholders. The stock option plan also aligns participants’ interests with those of shareholders
where employees are rewarded only if the share price has increased beyond the strike price after a
vesting period.

The Company also provides mid-term incentive compensation through the AGF Partners Incentive
Plan and an employee share unit plan. The employee share unit plan is a three-year equity based
compensation plan which provides for the grant of RSUs and PSUs and is designed to ensure
incentive opportunities continue to align executive and senior management compensation with
shareholder returns.

The AGF Partners Incentive Plan

In 2010 AGF introduced the Partners Incentive Plan, which is a compensation plan for selected
senior management employees.
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The purpose of the plan, which operates in conjunction with current AGF annual and long-term
incentive plans, is designed to further align the efforts of senior management with both annual
profitability and long-term shareholder value. Through partners’ points granted annually and tied
to a predetermined percentage of AGF Investments Inc.’s EBIT, the Partners Incentive Plan
focuses the efforts of plan participants on profitable annual growth. The number of partners’ points
granted to eligible participants is based on their role, the nature of their function and their
performance. The realized value of the partners’ points depends on whether AGF Investments Inc.
meets or surpasses the pre-established EBIT minimum thresholds. Subsequent to the plan year, the
final value of each partner’s points is reviewed by the CEO and then converted into RSUs and/or
stock option grants, as elected by each participant, thereby aligning participants’ compensation
with the Company’s long-term value.

The portion of the partners’ points payable in the form of stock options is granted under the
Company’s stock option plan and is subject to time-based vesting conditions as set in that plan.
The portion of the partners’ points payable in the form of RSUs vest one-third annually over three
years. Dividend credits are reinvested in the form of additional RSU units credited to the
participants’ accounts on the record date for such dividends.

One of the 2014 NEOs is currently a participant in the Partners Incentive Plan: Judy G. Goldring,
Executive Vice President and COO.

The following table for 2014 shows the value of the partners points awarded and their conversion:

Value of Partners Points and Conversion to Stock Option and/or Restricted Share Units:

NEO Value of Partners Points Based Award in February 2015
on 2014 AGFI EBIT Results
Judy G. Goldring $165,000 Stock Options

Stock Option Plan
The purpose of the stock option plan is to advance the interests of the Company by:

Providing certain key employees with additional incentive;
Encouraging stock ownership by such employees;

Increasing their proprietary interest in the success of the Company;
Encouraging them to remain employees of the Company; and
Attracting new key employees.

Each year, the CEO recommends to the Compensation Committee for review the stock option
grants for each of his direct reports, which include the NEOs and other senior employees. The
Compensation Committee reviews the proposed grants and makes a recommendation to the Board
for grants to non-director NEOs and other senior employees. The Compensation Committee
evaluates the performance of the CEO and makes a recommendation to the independent directors
of the Board for a grant to the CEO. The Compensation Committee also makes a recommendation
to the independent directors of the Board for grants to management directors. The number of stock
options granted to stock option plan participants is based on the number of options available for
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grant and the terms of the outstanding options, as well as the total compensation mix and the
participant’s annual performance, responsibilities and potential to contribute to the Company.

The grant of an option provides a participant with the right to subscribe for a Class B Non-Voting
Share at the fair market value which means the volume weighted average trading price of the
Class B Non-Voting Shares as reported on the TSX for the five trading days immediately preceding
the date of grant. The option price for all Class B Non-Voting Shares on the exercise of each option
is paid in full at the time of such exercise. An employee may receive options on more than one
occasion under the plan. The Board may determine when any option shall become exercisable and
may determine that an option shall be exercisable in instalments, and it may impose such other
restrictions as it shall deem appropriate. In any event, options are not exercisable later than 10
years after the date of grant. Stock options will vest in four equal instalments each year,
commencing one year after the date of grant.

The stock option plan provides that the number of Class B Non-Voting Shares: (i) issued to insiders
within any one year period; and (ii) issuable to insiders at any time, under the plan and under all
other security based compensation arrangements of the Company, shall not exceed 10% of the
number of Class B Non-Voting Shares that are outstanding from time to time.

Options are not transferable by the participant otherwise than by will or the laws of descent and
distribution, and are exercisable during the lifetime of a participant only by the participant and
after death only by the participant’s legal representative. In the event that a participant ceases to
be an employee for any reason other than death, retirement, or disability each of the options held
by the participant that are fully exercisable on the date of termination of employment are
exercisable at any time within 30 days after the date of termination of employment. In the event of
termination of employment as a result of retirement, disability or death, all of the participant’s
options are exercisable at any time within one year after the date of termination, whether or not
otherwise fully exercisable on that date, but no option will be exercisable after its stated
termination date. Options granted under the stock option plan may become exercisable prior to
their vesting period on the occurrence of events constituting a change of control.

Subject to compliance with the applicable rules of the TSX, the Board may from time to time
amend, suspend or terminate the plan or the terms of any previously granted option, provided that
no such amendment to the terms of any previously granted option may (except as expressly
provided in the plan, or with the written consent of the holder of such option) adversely alter or
impair the terms or conditions of such option.

The following table provides information as at November 30, 2014 regarding the total number of
Class B Non-Voting Shares issued and the number of Class B Non-Voting Shares issuable under
the stock option plan which has been approved by securityholders:

As at November 30, 2014

Maximum Number of Class B 11,500,000 Class B Non-Voting Shares are issuable under this plan,
Non-Voting Shares issuable representing 13.40% of the outstanding Class B Non-Voting Shares.

Stock Options Currently Issued 4,428,542 Class B Non-Voting Shares to be issued upon exercise of
outstanding options. Outstanding options represent 5.16% of the outstanding
Class B Non-Voting Shares. The weighted average exercise price of
outstanding options is $12.86.
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Available for Issuance 3,977,755 options remain available for issuance (after taking into account
options that have been cancelled or expired), representing 4.64% of the
outstanding Class B Non-Voting Shares.

Options Granted in Year (the 794,896 options were granted in 2014, representing 0.93% of the outstanding
annual “burn-rate”) Class B Non-Voting Shares.

The Board approved stock option grants to four NEOs for fiscal 2014 as follows:

NEOs Grant Date Award Type Options Fair Value
Blake C. February 2015 Discretionary annual award $500,000
Goldring
Robert J. Bogart June 2014 Discretionary one-time award (1) $100,000

February 2015 Discretionary annual award $175,000
Kevin June 2014 Initial award $750,000
McCreadie February 2015 Annual award $375,000
Judy G. February 2015 | Discretionary one-time award (1) $70,000
Goldring February 2015 Partners Incentive Plan award $165,000

Note:
(1) Awarded in recognition of the development of the Stream alternative asset management platform in fiscal 2014.

The exercise price of the stock option grant will be determined based on the fair market value of
the Company’s Class B Non-Voting Shares at the time of grant. The stock options grants to the
NEOs above have a term of seven years and will vest in four equal installments each year
commencing one year after the date of grant.

Employee Share Unit Plan

The Company’s Employee Share Unit Plan, which provides for the grant of PSUs and RSUs, was
implemented in fiscal 2006.

RSUs

The number of RSUs granted is based on the value of the grant divided by the fair market value
which is the average of the high and low prices at which AGF Class B Non-Voting Shares are
traded on the TSX during the five trading days preceding the date of grant. The vesting period of
RSUs is three years based on the participant’s continued employment or continued engagement.
Dividends are reinvested in the form of additional units credited to the participants’ account on the
record date for such dividends. RSUs earn dividend credits in the form of additional RSUs, as
applicable, at the same rate as dividends are paid on the Class B Non-Voting Shares. RSUs become
available for redemption no later than the third-year anniversary following the grant date. Upon
redemption, a participant receives an equivalent value of units of AGF Class B Non-voting Shares
(net of applicable withholdings or deductions). Upon receipt of the shares, the related RSU grant
is cancelled.

In 2014, the Board approved grants of RSUs to the new CIO under the Employee Share Unit Plan.
Particulars regarding the grants are set out in the summary table below:
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NEO Grant Date Award Type RSU Grant Value
Kevin McCreadie June 2014 Initial Award $750,000
February 2015 | Annual Award $375,000
PSUs

The number of PSUs granted is based on the value of the grant divided by the fair market value
which is the average of the high and low prices at which AGF Class B Non-Voting Shares are
traded on the TSX during the five trading days preceding the date of grant. The vesting period of
PSUs is three years based on achievement of predetermined performance goals and the
participant’s continued employment or continued engagement. Dividends are reinvested in the
form of additional units credited to the participants’ account on the record date for such dividends.
PSUs earn dividend credits in the form of additional PSUs, as applicable, at the same rate as
dividends are paid on the Class B Non-Voting Shares.

No PSUs were granted in 2014.
DSUs

On June 23, 2014, the Board approved a grant of DSUs to Kevin McCreadie pursuant to the terms
of his employment agreement dated June 17, 2014. The Company granted Mr. McCreadie on June
30, 2014 DSUs valued at $1,000,000 which vest 50% on November 30, 2019 and 50% on
November 30, 2021. The number of DSUs granted is based on the value of the grant divided by
the fair market value which is the average of the high and low prices at which AGF Class B Non-
Voting Shares are traded on the TSX during the five trading days preceding the date of grant.
Dividends are reinvested in the form of additional units credited to Mr. McCreadie’s account on
the record date for such dividends. DSUs earn dividend credits in the form of additional DSUs, as
applicable, at the same rate as dividends are paid on the Class B Non-Voting Shares.

Employee Share Purchase Plan

The employee share purchase plan is available to all salaried employees. The Company matches a
percentage of the employee’s contribution based on the employee’s level within the Company.
The percentage applicable for NEOs is 60% of their own contribution up to a maximum of 6% of
base salary. The matching program is intended to provide an opportunity for employees to own
the Company’s shares, reinforcing the Company’s philosophy that employees’ rewards should be
linked to the Company’s performance.

Benefits
It is the Company’s policy to provide all employees with an above average basket of benefits to

provide for health care and life insurance needs. NEOs are eligible to participate in this group
benefit program on an enhanced basis for life insurance and medical benefits.
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Perquisites

The Company provides club memberships, annual health assessments and parking benefits to its
senior executives, the value of which is less than 10% of salary for each NEO and less than $50,000
for the CEO.

Group RRSP

The Company provides a Company sponsored group RRSP plan for retirement. During the fiscal
period ended 2014, certain employees of the Company (including the NEOs) were eligible for
contributions by the Company of up to $24,270 per year to the group RRSP plan.

The Company does not provide its executives with supplementary retirement benefits.
Executive Share Ownership Guidelines

To ensure that the interests of executives are aligned with the interests of shareholders, AGF
adopted share ownership guidelines for its executives in November 2006. The Company amended
these guidelines in fiscal 2013 to reflect the current organizational structure, compensation
programs and leadership roles. The share ownership guidelines provide that the value of Class B
Non-Voting Shares (excluding stock options) held by AGF executives should equal a multiple of
their base salary. New executives are required to meet the requirements within five years following
the commencement of their employment as an executive of the Company. Current executives have
four years from January 2013 to meet the requirements. The new share ownership requirements
for the NEOs who are subject to the minimum share ownership requirements are set out below:

Minimum Share Ownership Requirements for Named Executive Officers

Named Executive Minimum Ownership Minimum Requirement Met?
Officer Requirement Ownership
(as multiple of base Requirement
salary)

Blake C. Goldring 5 times $2,750,000 Yes
Chairman and CEO
Robert J. Bogart 3 times $1,050,000 On-track @
EVP and CFO
W. Robert 3 times $1,080,000 Yes
Farquharson
Vice Chairman
Kevin McCreadie 3 times $1,560,000 On-track @
EVP and CIO
Judy G. Goldring 3 times $1,050,000 Yes
EVP and COO

Notes:
(1)  Mr. Bogart has until the end of fiscal 2017 to meet the minimum share ownership requirement.
(2)  Mr. McCreadie has until the end of fiscal 2019 to meet the minimum share ownership requirement.
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Assessment of Annual Performance

Each year, performance objectives for the CEO are established by the independent Compensation
Committee established by the Board, and approved by the Board. Performance objectives for other
NEOs are established by the CEO.

The Compensation Committee evaluates the performance of the CEO. This performance
evaluation is based upon the CEO achieving objectives related to the Company’s financial and
strategic objectives. The CEO evaluates the performance of NEOs based upon the achievement of
their objectives as set out in their 2014 business plans, which are approved by the Board. The CEO
recommends the NEOs’ annual incentive awards to the Compensation Committee. The
Compensation Committee reviews the CEO’s recommendations, and the Board approves the
annual incentive awards for NEOs who are not directors. Independent Directors of the Board
approve the annual incentive awards for all management directors.

While the Compensation Committee examined a number of factors when considering annual
incentive awards to the NEOs, the following factors received significant weight: the Company’s
performance reflected in the Company’s EBIT financial results, and the execution of strategic
objectives.

Strategic objectives for the NEOs in 2014 included:

Focus on business costs and sales, and general & administration reductions, increasing
shareholder value;

Succession planning for executive management team departures to ensure no disruption to
the core business while maintaining performance;

Growth through strategic partnerships and acquisitions to drive shareholder value;
Creation of client loyalty by introducing new products and providing consistent
investment performance;

Continued leveraging of AGF’s distinct investment platform and driving operational
excellence; and

Recognition, retention, and rewarding of high performers and key talent.

The Company’s combined EBIT and strategic priorities results were 30% below target for 2014.
The Company continued to execute on key annual and long-term strategic objectives, although not
all were completed by the end of 2014. For fiscal 2014, compensation for the NEOs is aligned with
this performance as follows:

The annual incentive based on the foregoing financial and long-term strategic objective
achievements resulted in a payout of 70% of the total corporate performance component
The determination of the remaining 25% component of the annual incentive value was
based on the achievement of each individual NEO’s objectives.

Based on the foregoing analysis, the CFO, Robert J. Bogart and the COO, Judy G. Goldring were
both awarded bonuses of $372,500. In addition, Mr. Bogart was awarded a one-time bonus of
$200,000 in recognition of his leadership in developing the alternative asset management platform
in fiscal 2014. The Chief Investment Officer, Kevin McCreadie, was awarded a fiscal 2014 bonus
of $680,000 in accordance with the terms of his employment contract. In his capacity as Vice-
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Chairman, W. Robert Farquharson has been guaranteed a minimum annual bonus of $200,000 by
the Board. The CEO, Blake C. Goldring, was awarded a bonus of $770,000 as discussed below.

The Compensation Committee is satisfied that NEOs annual incentive awards are appropriate
given the foregoing achievements of the NEOs for 2014.

Compensation of the Chief Executive Officer

The process for setting the CEO’s compensation is the same process applied to other executive
officers of the Company. This process reflects the Company’s compensation philosophy that long-
term productivity, loyalty and commitment to the firm’s stakeholders should be encouraged, that
performance-driven annual incentive payments rather than salary should be emphasized, and that
compensation is driven by the Company’s financial performance as well as competitive
compensation practices in Canada.

The Compensation Committee is satisfied that the CEO’s compensation in 2014 reflected the
Company’s compensation philosophy. The most significant portions of the CEO’s compensation
are based on performance-driven annual incentive and long-term incentive plans. In considering
its recommendations to the Board, the Compensation Committee recognized the Company’s below
target financial performance and the status of the strategic objectives, as well as the CEO’s
contribution toward developing the Company’s management team, and providing overall
leadership in a manner consistent with the Company’s mission, vision, and guiding principles.
Based on the CEO’s achievement and the annual incentive Plan’s performance matrix, the CEO
was eligible to receive an annual incentive payment of $770,000 equal to 70% of his target of
$1,100,000.

The Compensation Committee develops the CEO’s stock option compensation to link total CEO
compensation to the Company’s long-term performance. For 2014, Mr. Goldring will receive an
option grant with a fair value of $500,000. The exercise price of the stock option grant will be
determined based on the fair market value of the Company’s Class B Non-Voting Shares at the
time of grant. The stock options grant to Mr. Goldring will have a term of seven years and will
vest in four equal installments each year commencing one year after the date of grant. The stock
option grant for 2014 reflects the CEQ’s expected future contributions to the organization and
recognizes the CEO’s key role to position the Company to ensure success over the long-term.

Performance Graph

This graph shows a five-year comparison of cumulative returns for the Class B Non-Voting Shares
of AGF, S&P TSX Composite Index and the S&P TSX Composite Financials Index. The graph
assumes an investment of $100 on November 30, 2009 and the reinvestment of dividends. Also
shown, for comparative purposes, is the aggregate annual NEOs Total Direct Compensation for
the same period, which the Compensation Committee believes appropriately reflects the
Company’s performance and return to shareholders for the period.
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Notes:

(1) Dividends are reinvested.
(2) AGF NEOs Total Direct Compensation is the sum of base salary, annual incentive, long-term incentive and benefits and reflects the pay
for performance philosophy decisions made by the Compensation Committee, and excludes other compensation that is one-time in
nature such as signing bonuses and awards.
(3) Expressed in $100,000 of dollars.

Total Direct Compensation Ratio

2010 2011

109.63 106.02 64.97

116.29 11242 116.18

110.69 107.28 126.4
68.9 609 58.6

2013 2014
115.37 87.95
13123 14852
158.21 187.91
484 678

The following table illustrates the total direct compensation to the NEOs as a percentage of the
Company’s consolidated EBITDA for the fiscal year indicated.

NEOs Consolidated Company
Compensation EBITDA from NEOs Compensation
($millions)™ Continuing Operations as percentage of
Year ($millions) EBITDA
Fiscal 2014 $5.68 $154.9 3.67%
Fiscal 2013 $4.84 $163.6 2.96%
Fiscal 2012 $5.86 $189.0¢2) 3.10%

Notes:

(1) AGF NEOs Total Direct Compensation is the sum of base salary, annual incentive, long-term incentives and benefits, and reflects the pay for
performance philosophy decisions made by the Compensation Committee. It excludes other compensation that is one-time in nature such as signing

bonuses and awards.

(2) To provide a meaningful comparison, the 2012 fiscal year has been restated to exclude AGF Trust Company EBITDA.

Summary Compensation Table

The Summary Compensation Table below sets out the required compensation information
disclosure for the CEO and CFO of AGF, and the Company’s three most highly compensated
executive officers in addition to the CEO and CFO for the financial years ended November 30,
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2014, November 30, 2013 and November 30, 2012, as well as for the former Chief Investment
Officer. The estimated fair market value of stock options and RSUs awarded after the end of the
fiscal year are included in the Summary Compensation Table below to reflect decisions made

during the 2014 compensation review for the financial year ended November 30, 2014.

: Non-equity Incentive
o Share Option Plan Compensation ($) _ All Total
Name and Principal Year | Salary (9) Based Based Pension Other Compensation
Position y Awards Awards® Annual Long-term | Value ($) | Compensation® p($)
(©) %) Incentive Incentive %)
Plan Plan
Blake C. Goldring 2014 550,000 0 500,000 770,000 0 0 34,572 1,854,572
Chairman and Chief
Executive Officer 2013 550,000 0 250,000 715,000 0 0 34,242 1,549,242
2012 550,000 0 500,000 0 0 0 32,741 1,082,741

Robert J. Bogart 2014 350,000 0 275,000 572,500 0 0 54,502 1,252,002
Executive Vice-
President and Chief 2013 350,000 75,000 75,000 347,000 0 0 53,101 900,101
Financial Officer 2012 350,000 170,000 222,200 278,800 0 0 38,254 1,059,254
W. Robert Farquharson 2014 360,000 0 0 200,000 0 0 6,930 566,930
Vice Chai

ice Chairman 2013 | 360,000 0 0| 290,000 0 0 6,618 656,618

2012 360,000 0 0 200,000 0 0 4,773 564,773

Judy G. Goldring 2014 350,000 0 235,000 372,500 0 0 53,977 1,011,477
Executive Vice 2013 350,000 0 150,000 335,000 0 0 49,681 884,681
President and Chief
Operating Officer 2012 350,000 170,000 219,720 283,800 0 0 37,841 1,061,361
Kevin McCreadie
President and CI1O 2014 | 238,000 | 1,750,000 ® 750,000 1,480,000 0 0 9,426 4,227,426
Martin Hubbes® 2014 70,308 0 0 1,602,003® 1,672,311
Former Executive Vice
President, Investment 2013 400,000 42,302 0 353,800 0 0 49,582 845,684
and CIO 2012 400,000 | 1,080,0001" 261,207 306,000 0 0 36,736 2,083,943

Amounts shown represent dollar value used to determine the number of stock options awarded or to be awarded to the NEOs. In 2013, stock
options were granted at $11.38 and had a fair market value factor of 20%; and in 2012, stock options were granted at $15.87 and $8.93 and both
grants had a fair value factor of 22%. For the 2014 grants, the Compensation Committee supported management’s recommendation to use a fair
value factor of 20.0%, instead of using the factor used for determining fair value in the Company’s consolidated financial statement (“Accounting
Fair Value”). Keeping the factor unchanged resulted in fewer options being granted to NEOs. The Black-Scholes factor used for the stock
options granted at $11.43 for determining the Accounting Fair Value was calculated using the following variables: (a) expected life of the options
5.0 years; (b) expected volatility of the Common Share price of 33.28%; (c) risk-free interest rate of 1.6%; and (d) expected dividend yield of the
Common Shares of 9.6%. While the Black-Scholes factor used for the stock options granted at $12.48 was calculated using the following
variables: (a) expected life of the options 5.0 years; (b) expected volatility of the Common Share price of 28.07%; (c) risk-free interest rate of
1.5%; and (d) expected dividend yield of the Common Shares of 8.7%. The Accounting Fair Value for the options is lower than the value shown
in the Summary Compensation Table by an amount of $123,140 for Mr. Goldring, $96,477 for Mr. Bogart, $446,515, for Mr. McCreadie and

Other compensation includes the value of enhanced group life insurance and enhanced medical benefits, Company contributions to a group
RRSP, and Company matching contributions to the Company’s Employee Share Ownership Plan. Perquisite values are not reported as they do

The amount shown for 2012 represents the combined value of stock options granted to NEOs in November 2012 and February 2013.

Represents salary earned from commencement date to the end of the fiscal year. Mr. McCreadie’s annual salary is $520,000.

Amount represents combined DSUs of $1,000,000 and RSUs of $750,000 awarded to Mr. McCreadie in fiscal 2014.

Mr. Hubbes left the Company effective February 28, 2014.

Amount represents combined PSUs of $1,000,000 and RSUs of $80,000 awarded to Mr. Hubbes in fiscal 2012. PSUs were subject to two vesting
criteria: 50% relating to Assets above Median and 50% relating to the achievement of three year strategic objectives.

Notes:
1.
$73,885 for Ms. Goldring.
2.
not exceed 10%.
3.
4.
5.
6.
7.
8.

Represents severance entitlement as governed by the terms of Mr. Hubbes’ employment agreement: salary during the notice period of $733,326,
pro-rated bonus for 2014 of $82,475, bonus during the notice period of $604,814, payment in lieu of the value of Partners Points pursuant to the
Partners Incentive Plan of $14,101, entitlement in respect to the outstanding RSUs of $10,815, special payment of $100,000, benefits of $37,472
and provision for outplacement, re-employment or educational services and legal advice of up to $19,000.
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Incentive Plan Awards — Outstanding Share-Based and Option-Based Awards

The table below provides the indicated information for details of all outstanding option-based
awards and outstanding share-based awards at November 30, 2014.

Share-Based Awards
Value of Unexercised
Vested Uines e E?( glt'i:i?e E)%Fi):;?:?on In-the-Mor(]g Options® Number of Units of Shares that Market or Payout Value of Units that
Price Date have not Vested have not Vested®
Vested Unvested Total Min Target Max Min Target Max
GB;T('j‘fi ncg 175,000 0 $16.82 | 30-Nov-16 $0 $0 $0
83,752 27,918 $19.03 | 07-Feb-18 $0 $0 $0
71,605 71,604 $15.87 | 02-Feb-19 $0 $0 $0
31,815 63,630 $8.93 30-Nov-19 $32,769 $65,538 $0
0 82,381 $11.38 | 06-Feb-20 $0 $0 $0
0 109,361 | $11.43 | 05-Feb-21 $0 $0 $0
Total 362,172 | 354,894 $32,769 $65,538 $0 0 0 0 $0 $0 $0
gggs;tt 3. 75,000 0 $1620 | 26-Feb-17 $0 $0 $0
30,000 10,000 $19.03 | 07-Feb-18 $0 $0 $0
20,050 20,050 $1587 | 02-Feb-19 $0 $0 $0
12,725 12,725 $8.93 30-Nov-19 $13,107 $13,107 $0
18915 | 56,744 $11.38 | 06-Feb-20 $0 $0 $0
0 32,808 $11.43 | 05-Feb-21 $0 $0 $0
0 40,064 $12.48 30-Jun-21 $0 $0 $0
Total 156,690 | 172,391 $13,107 $13,107 $0 27,643 | 27,643 27643 | $275324 | $275324 | $275324
W. Robert 0 0 ; R ; ; R
Farquharson
Total 0 0 - - $0 $0 $0 0 0 0 $0 $0 $0
é“o‘fé’r?ﬁg 65,000 0 $16.82 | 30-Nov-16 $0 $0 $0
37,882 12,628 $19.03 | 07-Feb-18 $0 $0 $0
29,677 29,677 $15.87 | 02-Feb-19 $0 $0 $0
6,362 12,725 $8.93 30-Nov-19 $6,553 $13,107 $0
0 55,927 $11.38 | 06-Feb-20 $0 $0 $0
0 65,617 $11.43 | 05-Feb-21 $0 $0 $0
Total 138,921 | 176574 $6,553 $13,107 $0 22908 | 22908 | 22908 | $228,163 | $228163 | $228,163
m‘g?ea die 0 300481 | $1248 | 30-Jun-21 $0 $0 $0
Total 0 300,481 $0 $0 $0 149,013 | 149,013 | 149,013 | $1,484,169 | $1484,169 | $1,484,169
mgggs 70,000 0 $8.24 | o1-Mar-15 | $120400 $0 $120,400
85,000 0 $16.82 | 01-Mar-15 $0 $0 $0
46,391 15,464 $19.03 | 01-Mar-15 $0 $0 $0
18,217 18,217 $15.87 | 01-Mar-15 $0 $0 $0
12,725 12,725 $8.93 [ O1-Mar-15 $13,106 $13,106 $26,212
23,199 69,598 $11.38 | 01-Mar-15 $0 $0 $0
Total 255532 | 116,004 $133506 | $13,106 | $146,612 0 0 0 0 0 0
Note:

(1)  The November 28, 2014 TSX closing price for AGF Class B Non-Voting Shares was $9.96.
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Incentive Plan Awards — Value Vested or Earned during the Year

The following table presents details of all awards that vested in the most recently completed year.

Value Vested or Earned during the Year Under Incentive Plan Awards

Name Option-based awards - Share-based awards - Value Non-equity plan compensation -

Value vested during 2014® vested during 2014 Value earned during the year®

Blake C. Goldring $32,769 - $770,000

Robert J. Bogart $6,553 $41,523 $572,500

W. Robert Farguharson - - $200,000

Judy G. Goldring $6,553 $99,373 $372,500

Kevin McCreadie - - $680,000
Martin Hubbes $6,553

Notes:
(1) Represents the total value of stock options that vested during fiscal 2014 which is equal to the difference between the exercise price of the options and the
closing price of the Company’s Class B Non-Voting Shares on the last business day of the fiscal year.
(2)  These are the same amounts as discussed under non-equity compensation in the Summary Compensation Table above.

The following table sets out the number of options exercised and the total value realized on
exercise for NEOs during the 2014 financial year.

Name Securities Acquired or Exercised (#) Aggregate Value Realized ($)
Blake C. Goldring 146,776 340,765
Robert J. Bogart 0 0
W. Robert Farguharson 0 0
Judy G. Goldring 165,005 427,380
Kevin McCreadie 0 0
Martin Hubbes 20,000 75,943

Employment Contracts and Change of Control

There are no written employment agreements currently in effect for Blake C. Goldring, W. Robert
Farquharson, and Judy G. Goldring. Mr. Farquharson has been guaranteed a minimum annual
bonus of $200,000 by the Board in his capacity as Vice-Chairman.

If a change of control of the Company had occurred on November 30, 2014 and if Mr. Goldring’s
stock options and Ms. Goldring’s stock options and RSUs had not been replaced with comparable
awards, their previously unvested awards would have vested, resulting in potential incremental
value of approximately $65,539 and $241,280 respectively.

Robert J. Bogart

Robert J. Bogart entered into an employment agreement on January 18, 2010. The agreement
contains provisions with respect to Mr. Bogart’s base salary, which is currently $350,000 per
annum and eligibility for annual incentives, RSUs, stock options, benefits and perquisites. The
agreement also provides for a severance payment in the event of termination without cause. The
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agreement entered into by the Company with Mr. Bogart does not contain any provision for
payments upon a change of control. The amount of severance payable to Mr. Bogart is equivalent
to 12 months of his then current salary plus an amount for the annual incentive based on the average
of the last three fiscal years’ annual incentive payments and payment of vacation pay accrued to
the last day of employment. The agreement also contains non-competition, mitigation and
confidentiality provisions binding on Mr. Bogart. The estimated incremental payment to Mr.
Bogart that would have been triggered from his termination without cause on November 30, 2014
would have totaled approximately $803,935.

If a change of control of the Company had occurred on November 30, 2014 and if Mr. Bogart’s
stock options and RSUs had not been replaced with comparable awards, his previously unvested
awards would have vested, resulting in potential incremental value of approximately $288,431.

Kevin McCreadie

Kevin McCreadie entered into an employment agreement with AGF Investments as of June 17,
2014. The agreement contains provisions with respect to Mr. McCreadie’s base salary, currently
$520,000 per annum, and eligibility for annual incentives, RSUs, DSUs, Special AUM, stock
options, benefits and perquisites. Subject to certain minimum guarantees for the period up to
December 31, 2016 and the terms of the Company’s incentive plans, if Mr. McCreadie were to be
terminated without just cause, he would be entitled to 12 months’ severance plus one additional
month for each 12 months of completed service up to an overall maximum of 24 months. In the
event of a change of control and Mr. McCreadie’s employment with AGF Investments Inc. is
involuntarily terminated from the change of control, the severance will be calculated as if the notice
period is thirty months. The agreement also contains non-competition, mitigation and
confidentiality provisions that are binding on Mr. McCreadie. The estimated incremental payments
to Mr. McCreadie that would have been triggered had he been terminated without cause on
November 30, 2014 would have totaled approximately $2,641,015.

If a change of control of the Company had occurred on November 30, 2014 and if Mr. McCreadie’s
stock options and RSUs had not been replaced with comparable awards, his previously unvested
awards would have vested, resulting in potential incremental value of approximately $636,078.

Martin Hubbes

After his separation from AGF Investments Inc. on February 28, 2014, the Company provided
Martin Hubbes with 22 months’ of severance and health care benefit continuation, $14,101 with
respect to the cancellation of his Partners Incentive Plan points, $10,815 with respect to the
cancellation of his outstanding RSUs, a special payment of $100,000, and up to $19,000 for third
party services and legal advice, as reported in the Summary Compensation Table. In addition, his
stock options continued to vest and will be exercisable until February 28, 2015. No payment was
made with respect to the cancellation of his outstanding PSUs. The separation agreement also
contains non-competition, non-solicitation and confidentiality provisions that are binding on Mr.
Hubbes.
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SHAREHOLDER COMMUNICATION

AGF believes that shareholder communication and feedback are essential. This belief is based on
the stake shareholders have in AGF’s business and the importance to shareholders of ensuring that
trading prices and volumes of the Class B Non-Voting Shares are not adversely affected by a lack
of information in the marketplace. The Chief Executive Officer or another senior officer of AGF
promptly responds to shareholder inquiries. For such inquiries please contact AGF Investor
Relations at (416) 367-1900.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As at November 30, 2014, the following persons beneficially owned, directly or indirectly, or
exercised control or direction over, Class A Voting Shares carrying more than 10% of the voting
rights attached to the Class A Voting Shares of AGF:

No. of Class A Voting Shares Percentage
Name Beneficially Owned or Controlled of Class
W. Robert Farquharson 11,520 20%
Goldring Capital Corporation 46,080 80%

Blake C. Goldring indirectly owns all of the voting shares of Goldring Capital Corporation which
owns 80% of the Class A Voting Shares of the Company. Blake C. Goldring and Judy G. Goldring
are indirect shareholders of Goldring Capital Corporation and are parties to a unanimous
shareholders’ agreement. W. Robert Farquharson holds 20% of the Class A Voting Shares of the
Company.

TRANSFER AGENT AND REGISTRAR

Computershare Trust Company of Canada is the transfer agent and registrar for Class B
Non-Voting Shares and the Class A Voting shares. Their principal offices are in the cities of
Halifax, NS; Montreal, QC; Toronto, ON; Winnipeg, MB; Calgary, AB; and VVancouver, BC.

INTEREST OF EXPERTS

The Company’s auditors are PricewaterhouseCoopers LLP, Chartered Professional Accountants,
who have prepared an independent auditor’s report dated January 28, 2015 in respect of the
Company’s consolidated financial statements as at November 30, 2014 and November 30, 2013
and for each of the years ended November 30, 2014 and November 30, 2013.
PricewaterhouseCoopers LLP has advised that they are independent with respect to the Company
within the meaning of the Rules of Professional Conduct of the Chartered Professional
Accountants of Ontario.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

For information concerning legal proceedings, please see Note 26 to the Company’s Financial
Statements for the financial year ended November 30, 2014.
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ADDITIONAL INFORMATION

Additional information relating to the Company is available on SEDAR at www.sedar.com.
Additional financial information is provided in the Company’s Financial Statements and MD&A
for the financial year ended November 30, 2014, which are available on SEDAR at
www.sedar.com. A copy of these documents may be obtained upon request from the Corporate
Secretary of AGF.

Copies of this AIF, together with one copy of any document, or the pertinent pages of any
documents, incorporated by reference in this AIF, the 2014 Annual Report and any interim
financial statements of AGF subsequent to the financial statements for its most recently completed
financial year may be obtained without charge upon request from the Corporate Secretary of AGF
(there will be a reasonable charge for requests from non-securityholders of AGF). Copies of such
documents may also be obtained directly from SEDAR at www.sedar.com.
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EXHIBIT “A”

AGF MANAGEMENT LIMITED
(“the Corporation”)

BOARD OF DIRECTORS CHARTER

The Board of Directors (the “Board”) is responsible for the stewardship of the Corporation
including overseeing the conduct of the business and affairs of the Corporation. The Board is not
responsible for the day to day management and operation of the Corporation’s business. The Board
shall perform such duties as may be required under the Business Corporation Act (Ontario) (the
“Act”), requirements of the stock exchanges on which the securities of the Corporation are listed
and all other applicable laws and regulations.

BOARD SIZE AND COMPOSITION

Subject to the Articles of the Corporations and the Act, the common shareholders shall annually
elect members of the Board for a one-year term. The composition of the Board will comply with
the following:

e The Board shall be composed of a minimum of 4 members and maximum of 12 members.

e The Board shall annually appoint one member as the Chair of the Board.

e The Board shall annually appoint an independent director as the Lead Director.

e The majority of the Board must be independent according to applicable laws and rules, if
any, of applicable stock exchanges.

¢ New members may be appointed by the Board between annual meetings to fill a vacancy
in accordance with the applicable laws.

COMMITTEES

The Board may establish committees and delegate specific areas of the Board’s responsibilities to
its committees. The Board has currently established three committees: the Audit Committee, the
Nominating and Corporate Governance Committee, and the Compensation Committee. In
addition, the Board may establish ad hoc committees as may be needed from time to time to
address other issues. Subject to applicable law, the Board may merge or dispose of any Board
Committee. The Board has determined that, at each regularly scheduled and each special
Committee meeting, a private meeting will be held at which non-independent directors and
members of management are not present.

Each Committee has its own charter. Members of these Committees shall be independent
according to applicable laws and rules, if any, of applicable stock exchanges. All directors who
are not members of a Committee have a standing invitation to attend meetings of the Committee
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but may not vote. Additionally, a Committee may invite to its meetings any director, member of
management of the Corporation or such other persons as it deems appropriate to carry out its
responsibilities. Each Committee shall establish its own procedures, including its time and place
of meeting and shall ensure that minutes of Committee meetings are kept.

In order to perform its duties, the Committees shall have access to relevant books and records of
the Corporation and be able to discuss such matters arising with senior officers of the Corporation.
The Committees may call a meeting of the directors of the Corporation to consider any material
matter of concern to the Committees.

The Committees have the authority:

e to engage independent counsel and other advisors as they determine necessary to carry out
their duties; and

e to set the terms of engagement including the compensation for any advisors employed by
the Committees.

MEETINGS

The Board shall meet at least quarterly at such time and place as is determined by the Board. A
quorum of the Board is defined as:

e amajority of the number of Board members; and,
o of the Board members present, the majority must be independent directors.

Notice of the time and place of every meeting shall be given in writing or telephone or other
electronic means to each member of the Board. The Board shall establish procedures for calling
meetings; currently, the notice to be given is at least 5 days prior to the time fixed for the meeting.
A member may waive notice of a meeting at any time.

The independent directors of the Board can conduct part of any meeting in absence of management.
At each regularly scheduled and each special Board meeting, the independent directors will hold
a private meeting at which non-independent directors and members of management are not present.
Any independent director may make a request to the Chair for any part of a Board meeting to be
held without management present.

The Board authorizes the Committees of the Board to conduct regular meetings.

RETENTION OF ADVISORS

The Board, or an appropriate Committee selected by the Board, shall review any request from an
individual director to engage an outside adviser at the expense of the Corporation.
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ACCESS TO OFFICERS AND EMPLOYEES

In discharging its duties and responsibilities in connection with any meeting of the Board or of any
Committee, the Board shall have access to the employees and management of the Corporation or
its affiliates and may invite officers, directors or any other person to attend meetings of the Board,
or a Committee, to assist in the discussion and examination of the matters being considered by the
Board or Committee. The Board will coordinate these efforts with the Chairman and Chief
Executive Officer of the Corporation.

BOARD RESPONSIBILITY

The Board recognizes that it is responsible for the stewardship of the Corporation, including the
following matters which the Board or, subject to the Act, an appropriate Committee delegated by
the Board, shall review and/or adopt or approve:

Corporate Goals and Strategy

e At least annually, review with management and approve the strategic plans and any
transactions having a significant impact on the strategic plans, and review with
management how the strategic environment is changing, what risks and opportunities are
appearing and how they are managed.

e Monitoring the implementation of, and performance against, the Corporation’s approved
strategic plans.

Enterprise Risk Management

e Review reports provided by management of principal risks associated with the
Corporation’s business; review the implementation by management of appropriate systems
to manage these risks; and review reports by management relating to any deficiencies in
these systems.

Integrity, Ethics and Corporate Governance

e To the extent feasible, satisfy itself as to the integrity of the Chief Executive Officer and
other executive officers and that the Chief Executive Officer and other executive officers
create a culture of integrity throughout the organization.

e Monitor to ensure that the affairs of the Corporation are conducted in an ethical and moral
manner.

e Adopt a code of business conduct and ethics for the Corporation that governs the behaviour
of directors, officers and employees of the Corporation and monitor compliance with such
code.

e Develop and monitor the Corporation’s corporate governance principles and guidelines and
evaluating its practices with regard to their conformity with the Act.
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Financial Reporting and Internal Controls

Review and approve such continuous and material disclosure documents as may be
required in conformity with the Act, or as determined by the Board from time to time.

Review and approve material investments and transactions and review related party
transactions.

Monitor the integrity of the Corporation’s internal control procedures and management
information systems to manage the Corporation’s key business risks.

Monitor the audit process and the integrity of the Corporation’s financial reporting.

Oversee the qualification and independence of the Corporation’s external auditors,
including approving the terms of their audit and non-audit engagements, and assessing their
performance.

Review and approve the declaration of any dividends.

Communications

Review and approve a disclosure policy which includes standards for: communicating with
shareholders and analysts, approval of all material disclosures, and ensuring accurate and
timely public disclosure that meets all applicable legal and regulatory requirements and
guidelines.

Determine and monitor the process for receiving communications from stakeholders.

Human Resources and Performance Assessment

Appoint the Chief Executive Officer and other executive officers, monitor their
performance, and approve their compensation. For clarity, the independent directors are
responsible for approval of Chief Executive Officer and management director executive
compensation, and the Board is responsible for approval of all other executive officer
compensation.

Develop position descriptions for the Chair of the Board, the Lead Director, the Chair of
each Board Committee, and individual Board members.

Develop, together with the Chief Executive Officer, a clear position description for the
Chief Executive Officer and develop or approve the corporate goals and objectives that the
Chief Executive Officer is responsible for meeting.

Approve share ownership plans, stock option grant and share ownership guidelines, and
the issuance of stock options or shares or similar share units, whether deferred or restricted.

Review and discuss the management succession plan.

Determine the remuneration for members of the Board, for the participation of members
on any Committee or for the carrying out of the duties of the Lead Director or of a Chair
of a Committee.
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Evaluation of the Board

e Assess the effectiveness and the contribution of the Board, its Committees, and individual
directors.

Board and Committee Charters

e Approve the charters of the Board and each of its Committees.

Nomination of Directors

e Develop appropriate criteria for membership on the Board having regard to: diversity of
background, competencies and skills relative to the strategic businesses of the Corporation;
and consideration of the appropriate size of the Board, with a view to facilitating effective
decision-making.

Director Orientation and Education

e Develop appropriate program for orienting new directors and continuing education for all
directors.

Reporting from Committees

e Review reports from the Chairs of Committees on the matters dealt with by the
Committees, and consider recommendations on the specific matters delegated for review
by the Committees.

This Charter is intended to assist the Board in fulfilling its responsibilities, however, nothing in
this Charter is intended to expand applicable standards of liability under statutory and regulatory
requirements for the directors of the Corporation.
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EXHIBIT “B”

AGF MANAGEMENT LIMITED
(the “Corporation”)

AUDIT COMMITTEE CHARTER

The Audit Committee (the “Committee) is established by the Board of Directors (the “Board”) to
enable the Board to fulfill its oversight responsibilities in relation to:

The integrity of the Corporation’s financial reporting and related disclosure.
The Corporation’s internal controls and disclosure controls.

The performance of the Corporation’s internal audit function.

The Corporation’s compliance with legal and financial regulatory requirements.
The qualification, performance, and independence of the Corporation’s auditors.

The Audit Committee (the “Committee) is established by the Board of Directors (the “Board”) to
enable the Board to fulfill its oversight responsibilities in relation to:

e The integrity of the Corporation’s financial reporting and related disclosure.
The Corporation’s internal controls and disclosure controls.

The performance of the Corporation’s internal audit function.

The Corporation’s compliance with legal and financial regulatory requirements.
The qualification, performance, and independence of the Corporation’s auditors.

MEMBERS

The Board shall annually appoint the members of the Committee, taking into account the
recommendation of the Nominating and Corporate Governance Committee. The composition of
the Committee will comply with the following:

e The Committee will consist of at least three members.

e All of the members of the Committee must be a director of the Corporation.

e Each member must be independent according to applicable laws and rules, if any, of
applicable stock exchanges.

e Each member must be financially literate according to applicable laws and rules, if any, of
applicable stock exchanges.

e Any member may be removed and replaced at any time by the Board.

CHAIR OF THE COMMITTEE

The Board will annually appoint a member as Chair of the Committee. The Chair is charged with
the responsibility of chairing each meeting, overseeing the efficient operation of the Committee
and ensuring the Committee fulfills its obligations and responsibilities under its Charter. The Chair
shall work with management in setting the agenda for each Committee meeting and act as liaison
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between the Committee and the Board. Between meetings, and subject to any applicable law, the
Chair of the Committee, or any member of the Committee designated for this purpose, may, if
required in the circumstance, exercise any power delegated by the Committee. The Chair or other
designated member will promptly report to the other Committee members in any case in which
this interim power is exercised.

MEETINGS

The Committee shall meet at such time and place as is designated by the Chair following a request
from a Committee member, the external auditors, Management or the Board, but at least on a
quarterly basis. Notice of the time and place of the meeting shall be given in writing or telephone
or other electronic means to each member of the Committee and the external auditors at least five
business days prior to the time fixed for the meeting. A member may waive notice of a meeting
at any time. To the maximum extent possible, the agenda and meeting materials will be circulated
to the members in advance to ensure sufficient time for review prior to the meeting. If the Chair
is absent or if the position is vacant, any member of the Committee may call a meeting. At any
meeting of the Committee, a quorum shall be a majority of the members. The secretary of the
Committee will keep regular minutes of Committee proceedings, and will circulate them to all
Committee members, the Chairman of the Board and to any other director on a timely basis, when
requested. Decisions and recommendations of the Committee shall be made by a majority of the
members present at the meeting, if properly constituted.

The Committee can conduct all or part of any meeting in absence of management. At each
regularly scheduled and each special Committee meeting, the independent directors will hold a
private meeting at which non-independent directors and members of management are not present.
Any member of the Committee may make a request to the Chair for a Committee meeting or any
part thereof to be held without management present.

COMMITTEE RESPONSIBILITIES

The Committee is responsible for assisting the Board in discharging its responsibilities to the
Corporation. The responsibility of the Committee is generally to review financial matters and
make recommendations to the Board including the following:

Financial Reporting

e Review with the external auditors and management, the annual financial statements and
interim financial statements, including the annual and interim management’s discussion
and analysis, and the financial information contained in the annual information form, news
releases and prospectus, if any, of the Corporation and discuss with the external auditors
any other matters required to be discussed under generally accepted auditing standards
applicable to the Corporation.

e Review management’s procedure for public disclosure of financial information extracted
or derived from the Corporation’s financial statements and periodically assess the adequacy
of those procedures.
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Review any significant litigation, claim or other contingency that could have a material
effect on the financial position or operating results of the Corporation, and the disclosure
of the same in the Corporation’s financial statements.

Review key estimates and judgment of management that may be material to the
Corporation’s financial reporting.

Review changes in accounting policies and related impact.

Review significant audit and financial reporting issues discussed during the fiscal period
and the method of resolution.

Internal Control

Review and evaluate the adequacy and appropriateness of internal controls which are maintained
by management, and the adequacy of the Corporation’s policies for the management of risk and
the preservation of assets and the fulfillment of legislative and regulatory requirements, including:

Meet with the Chief Auditor of the Corporation, or the officer or employee of the
Corporation acting in a similar capacity, and with management of the Corporation, to
discuss the effectiveness of the internal controls and related procedures established for the
Corporation;

Review, evaluate and assess the adequacy of the Corporation’s internal controls and related
procedures for effectiveness;

Review and discuss with the Chief Executive Officer and the Chief Financial Officer the
procedures undertaken in connection with the Chief Executive Officer and Chief Financial
Officer certifications for the annual and interim filings with applicable securities regulatory
authorities;

Review disclosures made by the Chief Executive Officer and Chief Financial Officer
during their certification process for the annual and interim filing with applicable securities
regulatory authorities about any significant deficiencies in the design or operation of
internal controls which could adversely affect the Corporation’s ability to record, process,
summarize, and report financial data or any material weakness in the internal controls, and
any fraud involving management or other employees who have a significant role in the
Corporation’s internal controls;

Communicate with management, the internal auditors, and the external auditors, as
necessary, to review matters concerning financial reporting, accounting procedures and
policies, contingencies, and the adequacy of internal controls. This would include
reviewing reports on these and all related matters provided by the external and internal
auditors;

Meet with senior financial management for an in-camera session at least semi-annually;
Submit to the Board any recommendations the Committee may have from time to time
with respect to financial reporting, accounting procedures and policies and internal
controls.

Internal Audit
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Review and concur in the appointment, replacement, reassignment or dismissal of the Chief
Auditor and annually review and approve the mandate of the internal audit function.
Review the report of the Chief Auditor including the resolution of disagreements between
management and the internal auditors regarding internal controls.

Review and approve the Annual Internal Audit Plan and material changes to the Plan.
Meet with the internal auditors for an in-camera session at least semi-annually.

External Audit

Make recommendations to the Board regarding the appointment or discharge of the firm
of Chartered Accountants to act as external auditors for the year. The Committee will
consider the following prior to making a recommendation:
0 the external auditor’s qualifications, independence, objectivity and internal policies
and practices for quality control;
0 the terms of the engagement, audit fees and services to be provided; and
0 the performance of the auditor.

Obtain and review a report from the external auditor at least annually addressing:

o the firm’s internal quality control procedures;

0 any material issues raised by the most recent internal quality control review, or peer
review, of the firm, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the firm, and any steps taken to deal with any
such issues; and

o the firm’s internal procedures to ensure independence and delineating all
relationships between the firm and the Corporation that pertain to independence.

Review the report of the external auditor including the resolution of disagreements between
management and the external auditor regarding financial reporting.

Review all material correspondences between the external auditor and management.

Review and approve the Annual Audit Plan and material changes to the Plan, and
recommend to the Board the approval of audit fees.

Meet with the external auditors for an in-camera session at least semi-annually.

Non-Audit Services

Establish policies and procedures for pre-approval of non-audit services performed for the
Corporation or its subsidiaries by the external auditors for the purpose of gaining
reasonable assurance that the performance of those services will not compromise the
objectivity or independence of the external auditor. To the extent that there is a conflict
between this Charter and regulatory requirements the subsidiaries are subject, regulatory
requirements shall prevail. Review in particular that:
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a) the pre-approval policies and procedures are detailed as to the particular service(s);

b) the Committee is informed of each non-audit service; and

c) the procedures do not include delegation of the Committee’s responsibilities to
management.

e The Committee may delegate to one or more independent members the authority to pre-
approve non-audit services. These non-audit services must be presented to the Committee
at the next scheduled meeting.

Compliance

e Annually review and approve the Compliance function mandate.

e Review and evaluate the adequacy of the Corporation’s compliance policies for the
management of compliance risks.

e Review the report of the Chief Compliance Officer on compliance matters including the
anti-money laundering and anti-terrorist activities program.

e Review reports received from regulators and the adequacy of Management’s plans to
remediate any deficiencies identified.

Review of Code of Ethics for Personal Trading

e Annual review of the Corporation’s Code of Ethics for Personal Trading and compliance
with such Code.

Managing Complaints

e Ensure that the Company establishes appropriate policies and procedures for the receipt,
retention and treatment of complaints received by the Corporation regarding accounting,
internal accounting controls, or auditing matters.

e Ensure that the Company establishes appropriate policies and procedures for the
confidential, anonymous submission by employees of the Corporation of concerns
regarding questionable accounting or auditing matters.

Other Responsibilities

e Authorize investigations or studies of matters that reflect on the financial reporting or
financial position of the Corporation or such other matters as are deemed appropriate by
the Committee or the Board.

e Conduct a self-assessment of its performance in relation to its Charter annually.
e Perform any other duties or functions as are deemed appropriate or requested by the Board.

e Review the Charter annually and recommend any changes to the Nominating and
Corporate Governance Committee.

e Review and approve the Corporation’s hiring policies regarding partners, employees and
former partners and employees of the present and former external auditor of the
Corporation.

e Meet with the Corporation’s regulators as deemed appropriate or as requested by the Board.
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e Review and approve audit committee disclosures required by securities regulators in the
Corporation’s disclosure documents.

REPORTING

The Chair of the Committee, or another designated member, shall:

e Report to the Board at each regular meeting on those matters that were dealt with by the
Committee since the last regular meeting of the Board.

e Report to the Board on the Committee’s review of the interim and annual financial
statements.

e Report annually to the Board regarding the Committee’s performance in relation to its
Charter.

e Report to the Board at each regular meeting any material non-audit services provided by
the external auditor.

ACCESS AND AUTHORITY

In order to perform its duties, the Committee shall have access to the books and records of the
Corporation and be able to discuss such matters arising with officers and employees of the
Corporation and its external/internal auditors, as is necessary. The Committee may call a meeting
of the directors of the Corporation to consider any matter of concern to the Committee.

e The Committee has the authority:

a. To engage independent counsel and other advisors as it determines necessary to
carry out its duties;

b. to set the terms of engagement including the compensation for any advisors
employed by the Committee; and

c. to communicate directly with the internal and external auditors.

Notwithstanding the foregoing and subject to applicable law, the Committee shall not be
responsible to plan or conduct internal or external audits or to determine that the Corporation’s
financial statements are complete and accurate and are in accordance with International Financial
Reporting Standards as these are the responsibility of management and the auditors. This Charter
is intended to assist the Board in fulfilling its responsibilities; however, nothing in this Charter is
intended to expand applicable standards of liability under statutory and regulatory requirements
for the directors of the Corporation or members of the Committee.
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EXHIBIT “C”

AGF MANAGEMENT LIMITED
(the “Corporation”)

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER

The Nominating and Corporate Governance Committee (the “Committee”) is established by the
Board of Directors (the “Board”) to review and recommend to the Board the Corporation’s
approach to governance issues, to assess the effectiveness of the Board and its Committees, and to
review candidates for nomination to the Board.

MEMBERS

The Board shall annually appoint the members of the Committee. The composition of the
Committee shall comply with the following:

e The Committee will consist of at least two members.

e All of the members of the Committee must be a director of the Corporation.

e Each member must be independent according to applicable laws and rules, if any, of
applicable stock exchanges.

e Any member may be removed and replaced at any time by the Board.

CHAIR OF THE COMMITTEE

The Board will annually appoint a member as Chair of the Committee. The Chair is charged with
the responsibility of directing the proceedings of the Committee, chairing each meeting,
overseeing the efficient operation of the Committee and ensuring the Committee fulfills its
obligations and responsibilities under its Charter. The Chair shall work with management in
setting the agenda for each Committee meeting and act as liaison between the Committee and the
Board. Between meetings, and subject to any applicable law, the Chair of the Committee, or any
member of the Committee designated for this purpose, may, if required in the circumstance,
exercise any power delegated by the Committee. The Chair or other designated member will
promptly report to the other Committee members in any case in which this interim power is
exercised.

MEETINGS

The Committee shall meet at such time and place as is designated by the Chair following a request
from a Committee member, management or the Board but at least on a semi-annual basis. Notice
of the time and place of the meeting shall be given in writing or telephone or other electronic
means to each member of the Committee at least five business days prior to the time fixed for the
meeting. A member may waive notice of a meeting at any time. To the maximum extent possible,
the agenda and meeting materials will be circulated to the members in advance to ensure sufficient
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time for review prior to the meeting. If the Chair is absent or if the position is vacant, any member
of the Committee may call a meeting. At any meeting of the Committee, a quorum shall be a
majority of the members. The secretary of the Committee will keep regular minutes of Committee
proceedings, and will circulate them to all Committee members, the Chairman of the Board and to
any other director on a timely basis, when requested.

The Committee can conduct all or part of any meeting in absence of management. At each
regularly scheduled and each special Committee meeting, the independent directors will hold a
private meeting at which non-independent directors and members of management are not present.
Any member of the Committee may make a request to the Chair for a Committee meeting or any
part thereof to be held without management present.

COMMITTEE RESPONSIBILITIES

The Committee is responsible for assisting the Board in discharging its responsibilities to the
Corporation. The responsibility of the Committee is generally to review governance matters and
make recommendations to the Board including the following:

Approach to Governance

e Review, at least annually, the Committee Charter as well as the Charters of the Board, the
Audit Committee, the Compensation Committee and any other regular Committee, as may
be established by the Board from time to time, and recommend to the Board the adoption
of or amendments to such Charters.

e Review, at least annually, the position descriptions for the Chair of the Board, the Lead
Director, and individual Board members and recommend to the Board any amendments
thereto.

e Consider the size and composition of the Board to facilitate effective decision-making and
make recommendations to the Board on changes to Board composition.

e Recommend to the Board the implementation of structures and procedures to ensure that
the Board can function independently of management and without conflicts of interest.

e Monitor trends in corporate governance on a continuing basis and, whenever considered
appropriate, make recommendations to the Board concerning the corporate governance of
the Corporation.

e Conduct an annual evaluation of the independence status of each director candidate
proposed for appointment and report the results of such evaluation to the Board.

e Examine and respond, if appropriate, to any report or proposal on the subject of corporate
governance.

Evaluation

e Assess, at least annually, the Board, its Committees, and each individual director regarding
his, her or its effectiveness and contribution. The following will be considered:
@) in the case of the Board or a Board Committee, its Charter, and
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(b)

in the case of an individual director, the applicable position description(s), as well
as the competencies and skills that each individual director is expected to bring to
the Board.

Board Membership Criteria

e Work collaboratively with the Chairman of the Board to identify and review the individuals
qualified to become new Board members and recommend to the Board the new director
nominees for consideration by the Corporation’s common shareholders. In making its
recommendation, the Committee shall consider the following:

(a)

(b)

(©)

the competencies and skills that the Board considers to be necessary for the Board,
as a whole, to possess, including the competencies in understanding business
requirements and business strategies in light of the opportunities and risks facing
the Corporation;

the competencies and skills that the Board considers each existing director to
possess; and

the competencies and skills each new nominee will bring to the boardroom.

e Interview the nominee and obtain his/her consent to act as a director.

e Confirm that each interested nominee fully understands the role of a director and the
contribution he or she would be expected to make if elected, including the commitment of
time and energy that the Corporation expects of its directors.

o Assess whether the majority of the Board is independent according to applicable rules and
regulations.

Nomination for Re-Election of Directors

e Annually review the credentials of nominees for re-election considering:

(a)
(b)

(©)
(d)

(e)

their continuing qualification under applicable rules and regulations;

the continuing independence status of independent directors under applicable rules
and regulations;

their continuing compliance with the conflict of interest guidelines in the AGF
Code of Business Conduct and Ethics;

the continuing validity of the credentials underlying the appointment of each
director; and

an evaluation of the effectiveness of the Board.

Board Committee Composition

e Annually review the competencies and skills required for each Board Committee and
recommend to the Board the composition of the Committees.

60



Education of Directors

e Monitor the orientation given to new directors in respect of both the Corporation and their
responsibilities and duties as directors of the Corporation.

e Monitor the ongoing continuing education program for directors.

Communications

e Review the Corporation’s disclosure policy, including the standards for communicating
with shareholders and analysts.

e Monitor the process for receiving communication from stakeholders.

Review of Code of Business Conduct and Ethics

e Annually review the Corporation’s Code of Business Conduct and Ethics and the
Corporation’s Code of Business Conduct Compliance report.

e Grant any wavier of the Corporation’s Code of Business Conduct and Ethics to executive
officers and Directors as the Committee may in its sole discretion deem appropriate and
arrange for any such waiver to be promptly disclosed to the shareholders in accordance
with applicable laws, rules, and regulations.

COMMITTEE DISCLOSURE

The Committee shall review and approve any Nominating and Corporate Governance Committee
disclosure required by securities regulators in the Corporation’s disclosure documents.

REPORTING

The Chair of the Committee, or another designated member, shall:

e Report to the Board at each regular meeting on those matters that were dealt with by the
Committee since the last regular meeting of the Board.

e Report annually to the Board regarding the Committee’s performance in relation to its
Charter.

ACCESS AND AUTHORITY

In order to perform its duties, the Committee shall have access to relevant books and records of
the Corporation and be able to discuss such matters arising with senior officers of the Corporation.
The Committee may call a meeting of the directors of the Corporation to consider any material
matter of concern to the Committee.

e The Committee has the authority:

a) To engage independent counsel and other advisors as it determines necessary to
carry out its duties; and

61



b) To set the terms of engagement including the compensation for any advisors
employed by the Committee.

This Charter is intended to assist the Board in fulfilling its responsibilities; however, nothing in
this Charter is intended to expand applicable standards of liability under statutory and regulatory
requirements for the directors of the Corporation or members of the Committee.
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EXHIBIT “D”

AGF Management Limited
(the “Corporation”)

COMPENSATION COMMITTEE CHARTER

The Compensation Committee (the “Committee) is established by the Board of Directors (the
“Board”) to review, assess and oversee the executive compensation policies and programs of the
AGF Group of Companies and to monitor the overall effectiveness of the Corporation’s general
compensation programs in achieving its strategic objectives.

MEMBERS

The Board shall annually appoint the members of the Committee, taking into account the
recommendation of the Nominating and Corporate Governance Committee. The composition of
the Committee will comply with the following:

e The Committee will consist of at least three members.

e All of the members of the Committee must be a director of the Corporation.

e Each member must be independent according to applicable laws and rules, if any, of
applicable stock exchanges.

¢ Any member may be removed and replaced at any time by the Board.

Chair of the Committee

The Board will annually appoint a member as Chair of the Committee. The Chair is charged with
the responsibility of chairing each meeting, overseeing the efficient operation of the Committee
and ensuring the Committee fulfills its obligations and responsibilities under its Charter. The Chair
shall work with management in setting the agenda for each Committee meeting and act as liaison
between the Committee and the Board. Between meetings, and subject to any applicable law, the
Chair of the Committee, or any member of the Committee designated for this purpose, may, if
required in the circumstance, exercise any power delegated by the Committee. The Chair or other
designated member will promptly report to the other Committee members in any case in which
this interim power is exercised.

Meetings

The Committee shall meet at such time and place as is designated by the Chair following a request
from a Committee member, management or the Board but at least on a semi-annual basis. Notice
of the time and place of the meeting shall be given in writing or telephone or other electronic
means to each member of the Committee at least five business days prior to the time fixed for the
meeting. A member may waive notice of a meeting at any time. To the maximum extent possible,
the agenda and meeting materials will be circulated to the members in advance to ensure sufficient
time for review prior to the meeting. If the Chair is absent or if the position is vacant, any member
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of the Committee may call a meeting. At any meeting of the Committee, a quorum shall be a
majority of the members. The secretary of the Committee will keep regular minutes of Committee
proceedings, and will circulate them to all Committee members, the Chairman of the Board and to
any other director on a timely basis, when requested.

The Committee can conduct all or part of any meeting in absence of management. At each
regularly scheduled and each special Committee meeting, the independent directors will hold a
private meeting at which non-independent directors and members of management are not present.
Any member of the Committee may make a request to the Chair for a Committee meeting or any
part thereof to be held without management present.

Committee Responsibilities

The Committee is responsible for assisting the Board in discharging its responsibilities to the
Corporation. The responsibilities of the Committee shall include the following;

Performance Evaluation and Compensation of the CEO & other Senior Executives

e Annually review and approve corporate goals and objectives relevant to the
compensation of the Chief Executive Officer of the Corporation (the “CEO”), evaluate
the performance of the CEO in light of those goals and objectives, and recommend to the
Board the CEO’s compensation level based on this evaluation. In determining any long-
term incentive component of CEO compensation, the Committee shall consider all
factors it deems relevant, including the Corporation’s performance and relative
shareholder return, the value of similar incentive awards to CEOs at comparable
companies, and the awards given to the CEO in past years. The Committee shall review
and approve any other arrangements or agreements with the CEO, such as employment,
severance and change of control agreements. The Committee shall review its
determination of the CEO’s compensation with the other independent directors.

e Annually review executive compensation and performance objectives of any
management directors who are executive officers (other than the CEO), evaluate the
performance of management directors in light of the performance objectives, and
recommend to the independent directors for approval the executive directors’
compensation based on the evaluation, after consideration of appropriate competitive
data and recommendations from the CEO.

e Annually review compensation and performance objectives of all executive officers
(excluding management directors), evaluate the performance of the executive officers in
light of the performance objectives, and recommend to the Board for approval the
executive officers’ compensation based on the evaluation, , after consideration of
appropriate competitive data and recommendations from the CEO.

e Annually review the Corporation’s executive compensation program and satisfy itself

that the design has a strong link between pay and performance and that it does not
encourage excess risk-taking.
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Executive Share Ownership Guidelines

Review and recommend to the board for approval, any changes to CEO and senior
executive share ownership guidelines.

Annually review compliance relating to the share ownership guidelines.

Public Disclosure

Review the annual disclosure on executive compensation in accordance with applicable rules and
regulations.

Succession Planning

Review the Corporation’s succession plan for the CEO and executive officers and report
to the Board with respect to the succession plan.

Review with the appropriate representatives of the Corporation significant organizational
and staffing matters.

Compensation and Incentive Plans

Review and monitor compensation programs generally to ensure that the Corporation can
meet its strategic objectives through attraction, retention and motivation of quality
employees. Such forms of compensation shall include pay structures, bonus programs,
stock plans and incentive award programs.

In conjunction with management, satisfy itself that adequate controls are in place to
identify, assess, and manage the risks associated with the Corporation’s compensation
programs. Review and recommend to the Board for approval the Corporation’s executive
incentive plans, including executive incentive plans for its specified subsidiaries, and any
amendments thereto.

Review and recommend to the Board for approval stock option awards in connection
with the AGF Executive Stock Option Plan, grants or awards in connection with other
executive incentive plans and any amendments to the terms or conditions of any of the
awards or grants thereunder.

Review and recommend to the Board for approval stock option grant and share ownership

guidelines for any incentive plans and awards for the Corporation and for specified
subsidiaries where required by the terms of the program of a specified subsidiary.
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Director Compensation

At least annually, review and recommend to the Board for approval, compensation of the members
of the Board, compensation for participating members of the Board on any Committee,
compensation for carrying out duties of a Chair of any Committee, and compensation for carrying
out duties of the lead director.

Board Share Ownership Requirements

e Review and recommend to the Board for approval independent director share
ownership requirements and conditions.

Annual Review and Assessment

e Review and assess Committee performance, including a review of its compliance with
this Charter.

e Review and assess the adequacy of this Charter taking into account all applicable
legislative and regulatory requirements and recommend any changes to the Nominating
and Corporate Governance Committee.

Other Duties

Perform such other duties and responsibilities as are consistent with the purpose of the Committee
and as the Board or the other Committee deems appropriate.

Reporting

The Chair of the Committee, or another designated member, shall:

e Report to the Board at each regular meeting on those matters that were dealt with by the
Committee since the last regular meeting of the Board.

e Report annually to the Board regarding the Committee’s performance in relation to its
Charter.

ACCESS AND AUTHORITY

In order to perform its duties, the Committee shall have access to relevant books and records of
the Corporation and be able to discuss such matters arising with senior officers of the Corporation.
The Committee may call a meeting of the directors of the Corporation to consider any material
matter of concern to the Committee.

The Committee has the authority:
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e To engage independent counsel and other advisors as it determines necessary to carry out
its duties; and

e To set the terms of engagement including the compensation for any advisors employed by
the Committee.

This Charter is intended to assist the Board in fulfilling its responsibilities; however, nothing in
this Charter is intended to expand applicable standards of liability under statutory and regulatory
requirements for the directors of the Corporation or members of the Committee.
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