
BY-LAWNO.2 
A BY-LAW RELATING TO ADVANCE NOTICE PROVISIONS 

FOR THE NOMINATION OF DIRECTORS 

Nomination of Directors 

1. Only persons who are nominated in accordance with the procedures set out in this Advance Notice By­
Law (the "By-Law") shall be eligible for election as directors to the board of directors (the "Board") of
Alliance Grain Traders Inc. ("AGT"). Nominations of persons for election to the Board may only be made
at an annual meeting of shareholders, or at a special meeting of shareholders called for any purpose which
includes the election of directors to the Board, as follows:

(a) by or at the direction of the Board or an authorized officer of AGT, including pursuant to a notice of
meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a proposal made in
accordance with the provisions of the Ontario Business Corporations Act (the "Act") or a requisition
of shareholders made in accordance with the provisions of the Act; or

(c) by any person entitled to vote at such meeting (a "Nominating Shareholder"), who: (A) is, at the
close of business on the date of giving notice provided for in Section 3 below and on the record date
for notice of such meeting, either entered in the securities register of AGT as a holder of one or more
shares carrying the right to vote at such meeting or who beneficially owns shares that are entitled to be
voted at such meeting; and (B) has given timely notice in proper written form as set forth in this By­
Law.

2. For the avoidance of doubt, the foregoing Section 1.lc) shall be the exclusive means for any Nominating
Shareholder to bring nominations for election to the Board before any annual or special meeting of
shareholders of AGT, provided, however, that nothing in this By-Law shall be deemed to preclude
discussion by a shareholder (as distinct from the norpination of directors) at a meeting of shareholders of
any matter that is properly brought before such n:iceting pursuant to the provisions of the Act or the
discretion of the chair of the meeting.

3. For a nomination made by a Nominating Shareholder to be accepted as timely notice (a "Timely Notice"),
the Nominating Shareholder's notice must be received by the corporate secretary of AGT at its principal
executive offices:

(a) in the case of an annual meeting of shareholders, not later than the close of business on the 30th day
and not earlier than the opening of business.on tfie-'65th day before the date o_fthe meeting: provided,
however, if the first public announcement made by AGT of the date of the annuaJ meeting is less than
50 days prior to the meeting date, not later than the close of bu�iness on the l 0th day following the
day on which the first public announcement of the date of such annual meeting is made by AGT; and

(b) in the case of a special meeting (which is not also an a,nnual meeting) of shareholders called for any
purpose which includes the election of 4irectors to the board, not later than. the close of business on
the 15th day following the day on which the first public announcement of the date of the special
meeting is made by AGT.

4. The time periods for giving of a Timely Notice shall in all cases be determined based on the original date
of the annual meeting or the first public announcement of the annual or special meeting, as applicable. In
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