

















































































































SCHEDULE B
Resolution of the holders Units and Special Trust Units of Menu Foods Income Fund

BE IT RESOLVED as a special resolution of holders of Units and Special Trust Units, that:

L. The adoption of the Rights Plan (subject to such amendments as are permitted in accordance with the
terms of the Rights Plan) is hereby approved.

2. Any trustee, director or officer of the Fund or GenPar be and is hereby authorized and directed to do
and perform such acts and things and execute, deliver and file all such documents as they determine
necessary, convenient or proper to carry out the purpose or intent of the foregoing resolution, such
determination to be conclusively evidenced by the doing of such acts or things and delivery, filing or
execution of such document.
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EXHIBIT 1
Relevant Extracts from the Amended and Restated Unit Option Plan and Distribution Equivalent Plan

The existing Article 9.1 — “Amendment or Discontinuance of the Plan” is the same in both the Unit Option
Plan and the Distribution Equivalent Plan, and states:

“The Directors may amend or discontinue the Plan at any time, provided, however, that no such amendment
may materially and adversely affect any Option (or Distribution Unit) previously granted to an Optionee
without the consent of the Optionee, except to the extent required by law. Any such amendment shall, if
required, be subject to the prior approval of, or acceptance by, any stock exchange on which the Units are
listed and posted for trading.”

This will be replaced by a new Article 9.1 — “Amendment or Discontinuance of the Plan” which states:

“The Administrators may amend the Unit Option Plan (or Distribution Equivalent Plan) or any Option at any
time without the consent of the Participants provided that such amendment shall:

(a) not materially and adversely alter or impair any Option previously granted except as permitted by the
Section 9.1 hereof;

(b) be subject to any regulatory approvals including, where required, the approval of the TSX; and

(c) be subject to Unitholder approval, where required, by law or the requirements of the TSX, provided that
Unitholder approval shall not be required for the following amendments and the Administrators may
make any changes which may include, but are not limited to:

6] amendments of a “housekeeping” nature;

(ii) a change to the vesting provisions of any Option;

(iii)  a change to the termination provisions of any Option that does not entail an extension
beyond the original expiration date (as such date may be extended by virtue of the terms of
the Plan);

(iv)  the introduction of a cashless exercise feature payable in securities, whether or not such
feature provides for a full deduction of the number of underlying securities from the Unit

Option Plan (or Distribution Equivalent Plan) reserve;

) the addition of a form of financial assistance and any amendment to a financial assistance
provision which is adopted;

(vi)  a change to the eligible participants of the Unit Option Plan (or Distribution Equivalent
Plan); or

(vi))  the addition of a deferred or restricted share unit or any other provision which results in
Participants receiving securities while no cash consideration is received by the Fund.

The Administrators require Unitholder approval to effect the following amendments to the Unit Option Plan
(or Distribution Equivalent plan) or any Option:
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(i) amendments to the maximum number of Units issuable pursuant to the Unit Option Plan (or
Distribution Equivalent Plan);

(>ii) a reduction of the exercise price for Options held by Insiders; and

(iif)  an extension of the term of Options held by Insiders.
The Administrators may discontinue the Unit Option Plan (or Distribution Equivalent Plan) at any time
without the consent of the Participants provided that such discontinuance shall not materially and adversely
alter or impair any Option previously granted.”

The following definition will be added to Article 2.1 of the Unit Option Plan:

““Blackout Period” means a period which trustees, directors, officers and employees are precluded from
trading in the Fund’s securities.

The existing Article 5.5 of the Unit Option Plan — “Maximum Term” states:

“In no event may the term of an Option exceed ten years from the date of the grant of the Option.”

This will be replaced by a new Article 5.5 — “Term” which states:

“In no event may the term of an Option exceed ten years from the date of the grant of the Option.

Should the term of an Option expire on a date that falls within a Blackout Period or within nine Business
Days following the expiration of a Blackout Period, such expiration date shall be automatically extended
without any further act or formality to that date which is the tenth Business Day after the end of the Blackout

Period, such tenth Business Day to be considered the expiration date for such Option for all purposes under
the Plan.”
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