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Securities Exchange Act of 1934
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(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
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(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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March 4, 2013
Dear Shareholder:

You are invited to attend the Annual and Special Meeting of Shareholders to be held at The Hilton Hotel, 145 Richmond St W, Toronto, Ontario,
Canada, M5H 2L.2 ( Osgoode Room ) at 10:30 a.m. (EDT) on Thursday, March 28, 2013. In addition to standard annual business, there is special
business to be conducted at the meeting. The special business consists of the consideration and, if thought appropriate, the approval of an
amendment to our by-laws to change the quorum requirement for meetings of our shareholders. The purpose of this proposed change is to bring
our by-laws into alignment with those customary for U.S. reporting companies.

We look forward to your attendance at the meeting. Registered shareholders who are unable to attend the meeting in person are requested to
complete, date and sign the enclosed form of proxy as soon as possible and return it using any of the methods available. You may also vote using
one of the other methods described in further detail in the enclosed Proxy Statement and Management Information Circular. Non-registered
shareholders who receive these materials through their broker or other intermediary should follow the instructions provided by their broker or
intermediary.

For shareholders who are unable to attend the meeting, we invite you to listen to the simultaneous webcast of the meeting that will be available
on our website at www.patheon.com. A recording of the webcast will also be available on our website following the meeting.

Yours truly,

Paul S. Levy
Chairman of the Board of Directors
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NOTICE OF 2013 ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

TAKE NOTICE that the Annual and Special Meeting of Shareholders of Patheon Inc. ( Patheon ) will be held at The Hilton Hotel, 145 Richmond
St W, Toronto, Ontario, Canada, MSH 2L2 ( Osgoode Room ) at 10:30 a.m. (EDT) on Thursday, March 28, 2013 to:

a) receive Patheon s consolidated financial statements for the fiscal year ended October 31, 2012, together with the report of the auditors
thereon;

b) elect nine directors;

c¢) appoint Ernst & Young LLP as the auditors of Patheon for the ensuing year at remuneration to be fixed by Patheon s board of
directors;

d) consider, and if thought appropriate, approve a resolution to amend Patheon s By-law No. 1 (2008) to increase the quorum
requirements for meetings of Patheon s shareholders; and

e) transact such other business as may properly come before the meeting.

Registered shareholders who are unable to attend the meeting in person are requested to complete, date and sign the enclosed form of
proxy and return it in the envelope provided for your convenience. You may also be able to vote using one of the other methods
described in further detail in the Proxy Statement and Management Information Circular (the Proxy Statement ). Non-registered
shareholders who receive these materials through their broker or other intermediary should follow the instructions provided by their
broker or intermediary. For your vote by proxy to be recorded, your proxy must be received by Computershare Investor Services Inc.,

at 100 University Avenue, 9™ Floor, Toronto, Ontario, Canada, M5]J 2Y1, no later than 10:30 a.m. (EDT) on Tuesday, March 26, 2013,
or, if the meeting is postponed or adjourned, at least 48 hours (excluding Saturdays, Sundays and holidays) before any postponed or
adjourned meeting is (re)convened, unless otherwise determined by the chairperson of the meeting in his sole discretion.

Only shareholders of record as at the close of business on February 21, 2013 will be entitled to notice of and to vote at the meeting and any
postponement(s) or adjournment(s) thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual and Special Meeting of Shareholders to Be Held on
March 28, 2013: the Proxy Statement and Annual Report to Shareholders are available at www.envisionreports.com/Patheon2013.

By order of the Board of Directors,

Michael E. Lytton
Executive Vice President, Corporate Development and

Strategy and General Counsel

March 4, 2013
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PROXY STATEMENT AND MANAGEMENT INFORMATION CIRCULAR

This Proxy Statement and Management Information Circular ( Proxy Statement ) is provided in connection with the solicitation by the
management and board of directors (the Board ) of Patheon Inc. ( Patheon orthe Company ) of proxies to be used at the annual and special
meeting of shareholders of Patheon (the Meeting ), to be held at 10:30 a.m. (EDT) on Thursday, March 28, 2013 at The Hilton Hotel, 145
Richmond St W, Toronto, ON M5H 2L2 ( Osgoode Room ), and at any adjournment(s) or postponement(s) thereof, to transact the business set out

in the accompanying Notice of Meeting. Requests for directions to the meeting location may be directed to the Assistant Corporate Secretary at

Tel: 905-812-6801.

This solicitation is made by our management and Board. It is expected that the solicitation will be primarily by mail, but proxies may also be
solicited personally or by telephone by Patheon s officers and directors (who will not receive additional remuneration for this service). Patheon
may also retain, and pay a fee to, one or more proxy solicitation firms to solicit proxies from shareholders in favour of the matters set forth in the
Notice of Meeting. However, as of the date hereof, no such contract or arrangement has been entered into with any person. Patheon will pay
brokers or other persons holding restricted voting shares in their own names, or in the names of nominees, for their reasonable expenses for
sending proxies and the Proxy Statement to beneficial owners of restricted voting shares and obtaining proxies therefor. The total cost of the
solicitation will be borne directly by Patheon. The Proxy Statement and the form of proxy will be first sent to shareholders on or about March 4,
2013.

All information in this Proxy Statement is as of February 21, 2013, unless otherwise indicated. All currency references are in U.S. dollars, unless
otherwise indicated.

FORWARD-LOOKING STATEMENTS

This Proxy Statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ) and applicable Canadian securities laws,

which reflect Patheon s expectations regarding its future growth, results of operations, performance (both operational and financial) and business

prospects and opportunities. All statements, other than statements of historical fact, are forward-looking statements. Wherever possible, words

such as plans , expects or doesnotexpect , forecasts , anticipates or does not anticipate , believes , intends and similar expressions or s

certain actions, events or results may , could , should , would , might or will be taken, occur or be achieved have been used to identi

forward-looking statements. Forward-looking statements necessarily involve significant known and unknown risks, assumptions and

uncertainties that may cause Patheon s actual results, performance, prospects and opportunities in future periods to differ materially from those

expressed or implied by such forward-looking statements. Patheon s current material assumptions include assumptions related to market

conditions. For additional information regarding risks and uncertainties that could affect Patheon s business, please see Item 1A Risk Factors in

our Annual Report on Form 10-K for the fiscal year ended October 31, 2012 and Patheon s subsequent filings with the U.S. Securities and

Exchange Commission and the Canadian Securities Administrators. Although Patheon has attempted to identify important risks and factors that

could cause actual actions, events or results to differ materially from those described in forward-looking statements, there may be other factors

and risks that cause actions, events or results not to be as anticipated, estimated or intended. Forward-looking statements are provided to help
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the date of this Proxy Statement and may not be suitable for other purposes. There can be no assurance that forward-looking statements will
prove to be accurate, as actual results and future events could differ materially from those anticipated in such statements. Accordingly,
shareholders should not place undue reliance on forward-looking statements. These forward-looking statements are made as of the date of this
Proxy Statement and, except as required by law, Patheon assumes no obligation to update or revise them to reflect new events or circumstances.

PROXY INSTRUCTIONS

A brief summary of the voting process is set out below. Please note that different rules apply to registered shareholders and non-registered
shareholders. You are a non-registered shareholder if your shares are registered in the name of an intermediary (such as a broker, securities
dealer, trust company or a bank).

Q1. Who can vote at the Meeting?

Registered Shareholders

In respect of the election of directors, registered holders of Patheon s restricted voting shares or Class I Preferred Shares, Series D (the Special
Voting Preferred Shares ) of record as at the close of business on February 21, 2013 will be entitled to vote at the Meeting.

In respect of the other business expected to be conducted at the Meeting as set forth in the Notice of Meeting, the registered holders of Patheon s
restricted voting shares of record as at the close of business on February 21, 2013 will be entitled to vote at the Meeting.

Please see Voting Securities and Principal Shareholders below for further information.

Non-Registered Shareholders

Non-registered shareholders hold their shares through intermediaries, such as banks, trust companies, securities dealers or brokers. If you are a
non-registered shareholder, you should receive a package from your intermediary containing either (i) a voting instruction form that must be
completed and signed by the non-registered holder in accordance with the directions on the voting instruction form or (ii) a form of proxy which
may be signed by the intermediary and specifies the number of restricted voting shares beneficially owned by you, but is otherwise incomplete.

The voting instruction form or the signed form of proxy provided by your intermediary will constitute voting instructions that the intermediary
must follow and should be returned in accordance with the instructions set out in the applicable form for your vote to count at the Meeting.

If you are a non-registered shareholder and have not received such a package, please contact your intermediary.
Q2. How do I vote if I am a REGISTERED shareholder?

Voting In Person

If you are a registered shareholder as at the close of business on February 21, 2013 you have the right to attend and vote in person at the
Meeting. Please register your attendance with the scrutineer, Computershare Investor Services Inc., upon arrival at the Meeting.

Voting By Proxy

If you are a registered shareholder as at the close of business on February 21, 2013 and are unable to be present at the Meeting in person, you
can vote by using the form of proxy to appoint someone else to vote for you as your
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proxyholder. You can choose any individual or company you want to be your proxyholder, including any individual or company who is
not a shareholder, by inserting that person s name in the blank space provided in the enclosed form of proxy or by completing another
form of proxy. If you leave the space in your enclosed form of proxy blank, the persons designated in the form, who are directors or
officers of Patheon, are appointed to act as your proxyholder.

Voting By Telephone

If you are a registered shareholder as at the close of business on February 21, 2013 and are unable to be present at the Meeting in person, you
can vote by telephone, toll free, 24 hours a day, 7 days a week at 1-866-732-VOTE (8683).

Voting By Internet

If you are a registered shareholder as at the close of business on February 21, 2013 and are unable to be present at the Meeting in person, you
can vote by using the Internet by going to www.investorvote.com.

Q3. How do I vote if I am a NON-REGISTERED shareholder?

Voting in Person

Only registered shareholders or their duly appointed proxyholders are entitled to vote at the Meeting. If you are a non-registered shareholder and
you wish to attend and vote in person at the Meeting, you must insert your own name in the space provided for the appointment of a proxyholder
on the voting instruction form or proxy form provided by your intermediary and carefully follow the instructions provided by your intermediary
for return of the executed form.

Voting by Voting Instruction Form or Intermediate Form of Proxy

If you are a non-registered shareholder you can vote by completing and signing the voting instruction form, following the directions provided on
the voting instruction form (which may, in some cases, permit the completion of the voting instruction form by fax, internet or telephone voting)
or form of proxy enclosed in the package, which you should have received from your intermediary.

Q4. How will my shares be voted if I give my proxy?

If you specify on the enclosed form of proxy that you want your restricted voting shares to be voted for or withheld from voting with respect to
the election of directors or the appointment of auditors, then your proxyholder must vote or withhold your restricted voting shares accordingly.

With respect to any other matter, if you specify on the enclosed form of proxy how you want your shares to be voted on a particular matter, then

your proxyholder must vote your shares accordingly. If you specify that you abstain from voting on any matter, your shares will not be voted,
but will be counted as shares present for the purpose of determining the presence of a quorum at the Meeting.

If you appoint the persons designated in the enclosed form of proxy as your proxyholders, but you do not specify how to vote on a particular
matter, then your shares will be voted at the Meeting as follows:

FOR the election as directors of the nominees whose names are set out in this Proxy Statement;

FOR the appointment of Ernst & Young LLP as the auditors of Patheon for the ensuing year at remuneration to be fixed by the
Board; and

FOR the resolution to approve an amendment to Patheon s By-law No. 1 (2008) (the By-laws ) to increase the quorum requirement
for meetings of Patheon s shareholders.
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If amendments are proposed to these matters, or if any other matters are properly brought before the Meeting, your proxyholder will vote in
accordance with his or her judgment, pursuant to the discretionary authority conferred by the form of proxy with respect to such matters. As of
the date of this Proxy Statement, Patheon s management is not aware of any such amendments or other matters to come before the Meeting.

Q5. What is quorum for the Meeting?

Two persons present and each holding or representing by proxy at least one issued share of Patheon shall be a quorum at the Meeting for the
choice of a chairperson of the Meeting and for the adjournment of the Meeting to a fixed time and place but may not transact any other business.
For all other purposes a quorum for the Meeting shall be two or more persons present and holding or representing by proxy not less than ten
percent of the total number of the issued shares of Patheon for the time being enjoying voting rights at the Meeting. If a quorum is present at the
opening of the Meeting, the shareholders present may proceed with the business of the Meeting, notwithstanding that a quorum is not present
throughout the Meeting. With respect to transaction of business for which the class or series of shares entitled to vote has only one shareholder,
that shareholder s presence in person or by proxy constitutes a quorum for the Meeting.

Q6. How many votes are my shares entitled to?

Restricted voting shares

Each holder of restricted voting shares is entitled to one vote for each share held on all matters to be voted on at the Meeting, except the election
of the three directors who may only be elected by the holders of the Special Voting Preferred Shares.

Special Voting Preferred Shares

Each holder of Special Voting Preferred Shares is entitled to one vote for each share to elect up to three directors of Patheon, but is not entitled
to vote in respect of any other matters expected to be considered at the Meeting.

Q7. What votes are required for approval of the resolution to increase the quorum requirement in the By-laws?

Shareholders will be asked to vote  FOR or AGAINST orto ABSTAIN on the resolution to increase the quorum requirement in the By-laws.
Only votes FOR or AGAINST this resolution will be counted towards determining the votes cast on this resolution. ABSTAIN selections will
not be counted for determining the number of votes cast with respect to this resolution. A majority of votes cast at the Meeting, whether in

person or by proxy, FOR this matter, will constitute approval of this resolution.

Q8. What votes are required for election of directors?

Six directors to be elected by holders of restricted voting shares

For the election of directors by holders of restricted voting shares, provided that the number of nominees is equal to the number of directors
required to be elected by such holders (six directors), the chairperson may declare that the persons so nominated are elected by acclamation. If
the number of nominees is greater than the number of directors required to be elected, a vote will be conducted by ballot of the holders of
restricted voting shares represented in person or by proxy at the Meeting. Each shareholder or proxyholder entitled to vote at the Meeting is
entitled to one vote per restricted voting share held or represented. The six nominees receiving the greatest number of votes, as determined by
the scrutineer, will be elected as directors. WITHHOLD selections will not be considered in determining which nominees have received the
greatest number of votes.
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Three directors to be elected by holders of Special Voting Preferred Shares

For the election of directors by holders of the Special Voting Preferred Shares, provided that the number of nominees is equal to the number of
directors required to be elected by such holders (three directors), the chairperson may declare that the persons so nominated are elected by
acclamation. If the number of nominees is greater than the number of directors required to be elected, a vote will be conducted by ballot of the
holders of the Special Voting Preferred Shares represented in person or by proxy at the Meeting. Only holders of the Special Voting Preferred
Shares are entitled to nominate directors to be elected by this class of shareholders. The three nominees receiving the greatest number of votes,

as determined by the scrutineer, will be elected as directors. WITHHOLD selections will not be considered in determining which nominees have
received the greatest number of votes.

Q9. What are the consequences of a registered shareholder failing to sign and return a form of proxy?

If a registered shareholder does not sign and return the form of proxy enclosed with this Proxy Statement or vote in person or by any other
permitted fashion, no votes will be cast on behalf of such shareholder on any of the items of business at the Meeting.

Q10. What are the consequences of a non-registered shareholder failing to instruct its bank, broker or intermediary how to vote?

If a non-registered shareholder does not instruct its bank, broker or intermediary how to vote on any matter other than the appointment of
auditors, no votes will be cast on behalf of such shareholder with respect to such proposal (including the election of directors) for which no
instructions are given (a broker non-vote ). Broker non-votes will be counted as shares present for the purpose of determining the presence of
quorum at the Meeting.

If you are a holder of restricted voting shares and are unable to attend the Meeting, please exercise your right to vote by (i) completing,
signing, dating and returning the enclosed form of proxy in the envelope provided for your convenience to Computershare Investor
Services Inc., Patheon s registrar and transfer agent, at 100 University Avenue, 9th Floor, Toronto, Ontario, Canada, M5J 2Y1; OR (ii)
telephone, toll free, 24 hours a day, 7 days a week at 1-866-732-VOTE (8683); OR (iii) using the Internet by going to
www.investorvote.com. For your vote by proxy to be recorded, it must be received by Computershare Investor Services Inc. by one of
the available methods described no later than 10:30 a.m. (EDT) on Tuesday, March 26, 2013, or, if the Meeting is postponed or
adjourned, at least 48 hours (excluding Saturdays, Sundays and holidays) before any postponed or adjourned Meeting is (re)convened,
unless otherwise determined by the chairperson of the Meeting in his sole discretion.

If you are a holder of the Special Voting Preferred Shares and are unable to attend the Meeting, please exercise your right to vote by
completing, signing, dating and returning the enclosed form of proxy in the envelope provided for your convenience to Patheon Inc.,
Attention: Corporate Secretary, 2100 Syntex Court, Mississauga, Ontario, Canada, L5N 7K9. For your vote by proxy to be recorded, it
must be received by Patheon Inc. no later than 10:30 a.m. (EDT) on Tuesday, March 26, 2013, or, if the Meeting is postponed or
adjourned, at least 48 hours (excluding Saturdays, Sundays and holidays) before any postponed or adjourned Meeting is (re)convened,
unless otherwise determined by the chairperson of the Meeting in his sole discretion.
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REVOCATION OF PROXY

You may revoke your proxy at any time prior to its use at the Meeting. In addition to revocation in any other manner permitted by law, a proxy
may be revoked pursuant to Section 148(4) of the Canada Business Corporations Act (the CBCA ) by depositing an instrument in writing
executed by the shareholder or by the shareholder s authorized attorney (or, if the shareholder is a corporation or other entity, the officers or other
persons duly authorized to act on the shareholder s behalf):

at Patheon s registered office, located at 2100 Syntex Court, Mississauga, Ontario, Canada, LSN 7K9, at any time up to and including
the last business day preceding the day of the Meeting or any adjournment of the Meeting; or

with the chairperson of the Meeting prior to the commencement of the Meeting on the day of the Meeting or any adjournment of the
Meeting.
You may also revoke your proxy by completing a proxy bearing a later date and returning it as specified above.

If you are a registered shareholder and you revoke your proxy and do not replace it with another that is deposited as specified above, you can
still vote your shares, but must do so in person at the Meeting or any adjournment of the Meeting.

VOTING SECURITIES AND PRINCIPAL SHAREHOLDERS

As at February 21, 2013, Patheon had 139,806,375 restricted voting shares issued and outstanding. Each restricted voting share carries one vote
on all matters to be voted on at the Meeting, except the election of those directors who may only be elected by the holders of the Special Voting
Preferred Shares.

As at February 21, 2013, Patheon had 150,000 Special Voting Preferred Shares issued and outstanding and held by JLL Patheon Holdings, LLC

( JLL Patheon Holdings ). Each Special Voting Preferred Share carries one vote on the election of the three directors who may only be elected by
the holders of the Special Voting Preferred Shares, but do not carry any votes with respect to any other matters to be considered at the Meeting.
Accordingly, the Special Voting Preferred Shares currently entitle JLL Patheon Holdings and its affiliates (collectively, JLL ) to elect three
directors of the Company.

The particulars of voting rights for each class of Patheon s shares on the election of directors are further discussed under Business of
Meeting Election of Directors below. Reference is also made to the disclosure of the characteristics of each class of Patheon s shares set forth
under Description of Registrant s Securities to be Registered in Patheon s Form 10/A, which was filed on April 13, 2011 with the U.S. Securities
and Exchange Commission (the SEC ).at www.sec.com and on April 26, 2011 on SEDAR at www.sedar.com. Upon request, a copy of the Form
10/A (excluding exhibits) will be provided free of charge to a security holder of the Company.
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BUSINESS OF THE MEETING

The annual business to be conducted at the Meeting is as follows:

receipt of the 2012 audited consolidated financial statements;

election of directors; and

appointment of Ernst & Young LLP as the auditors of Patheon for the ensuing year at remuneration to be fixed by the Board.
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The special business to be conducted at the Meeting is to consider and, if thought appropriate, to approve a resolution to amend the By-laws to
increase the quorum requirement for meetings of Patheon s shareholders.

Financial Statements

Patheon s audited consolidated financial statements for the fiscal year ended October 31, 2012 ( Fiscal 2012 ), together with the notes thereto and
the report of the auditors thereon, were included in Patheon s Annual Report on Form 10-K filed with the SEC at www.sec.gov on December 18,
2012 and also filed on SEDAR at www.sedar.com on the same date. The Fiscal 2012 financial statements will be presented to the shareholders at

the Meeting. In accordance with the provisions of the CBCA, the audited consolidated financial statements and the auditors report thereon will
not be voted on at the Meeting. These consolidated financial statements form part of Patheon s 2012 Annual Report, which has been mailed to
each shareholder with this Proxy Statement. Copies of Patheon s 2012 Annual Report may also be downloaded in portable document format
(PDF) from the SEDAR website or at www.envisionreports.com/Patheon2013.

Election of Directors

Patheon s articles of amalgamation dated November 1, 2003 provide for the Board to consist of a minimum of three and a maximum of 12
directors. The articles of amendment dated April 26, 2007 provide that the holders of Special Voting Preferred Shares are entitled to elect up to
three directors depending on the number of restricted voting shares owned by such holders. See Interest of Informed Persons in Material
Transactions Compensation Committee Interlocks and Insider Participation Arrangements with JLL.

Proposed Nominees for Election as Directors at the Meeting

The Board has determined that the total number of directors to be elected at the Meeting is nine, consisting of six directors to be individually
elected by the holders of restricted voting shares and three directors to be individually elected by the holders of Special Voting Preferred Shares.
UNLESS OTHERWISE INSTRUCTED, THE PERSONS DESIGNATED IN THE FORM OF PROXY WILL VOTE FOR THE
ELECTION OF EACH OF THE DIRECTORS WHOSE NAMES ARE SET FORTH ON THE FOLLOWING PAGES. IF, FOR ANY
REASON, AT THE TIME OF THE MEETING ANY OF THE NOMINEES IS UNABLE TO SERVE, AND UNLESS OTHERWISE
SPECIFIED IN THE SIGNED PROXY, THE PERSONS DESIGNATED IN THE FORM OF PROXY WILL VOTE IN THEIR
DISCRETION FOR A SUBSTITUTE NOMINEE OR NOMINEES.

The Board has approved the following nominees as the six directors of Patheon for election by the holders of restricted voting shares:
Daniel Agroskin

James C. Mullen

Brian G. Shaw

David E. Sutin

Joaquin B. Viso

Derek J. Watchorn
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Restricted Voting Shares Owned,
Controlled or Directed as at Outstanding

Director* February 21, 2013 Options as at February 21, 2013
DANIEL AGROSKIN (1)

New York, USA
Director since: December 2009
Not Independent

Member of: Compensation and Human
Resources Committee, Corporate
Governance Committee

Daniel Agroskin, age 36, joined our Board in December 2009. Since January 2012, Mr. Agroskin
has been a Managing Director of JLL Partners, a private equity firm, which he joined in July 2005
as a Vice President and for which he served as a Principal from July 2007 through December
2011. Prior to joining JLL Partners, Mr. Agroskin worked at JP Morgan Partners, a private equity
investment firm, and in Merrill Lynch s Mergers and Acquisitions Group. Mr. Agroskin is also a
director on the boards of PGT, Inc., Builders FirstSource, Inc., American Dental Partners, Inc. and
Medical Card System, Inc. Mr. Agroskin was previously a director on the board of PharmaNet
Development Group, Inc. until July 2011. Mr. Agroskin holds a Bachelor of Arts degree from
Stanford University and a Masters of Business Administration degree from the Wharton School of
the University of Pennsylvania. Our Board has previously determined that Mr. Agroskin s
extensive experience in the finance industry and M.B.A. from the Wharton School qualify him for
service as a member of our Board and add value to the Company.

James C. MULLEN 2,312,085 4,000,000
Massachusetts, USA

Director since: February 2011

Not Independent

Member of: N/A

Mr. Mullen, age 54, joined Patheon as Chief Executive Officer and became a member of our
Board in February 2011, bringing over 30 years of experience in the pharmaceutical and
biotechnology industries, over 20 of which have been spent at the executive level. Mr. Mullen
served as the President and Chief Executive Officer of Biogen Idec Inc. (formerly known as
Biogen, Inc.) ( Biogen ), a biotechnology company, from June 2000 to June 2010. Prior to that,
Mr. Mullen held various operating positions at Biogen, including Vice President, Operations, and
several manufacturing and engineering positions at SmithKline Beckman (now GlaxoSmithKline).
Mr. Mullen previously served on the board of Biogen until June 2010 and currently serves on the
board of PerkinElmer, Inc., a technology and service provider for diagnostics, research,
environmental and industrial and laboratory services markets. Mr. Mullen holds a Bachelor of
Science degree in Chemical Engineering from Rensselaer Polytechnic Institute and a Master of
Business Administration degree from Villanova University. Our Board has previously determined
that Mr. Mullen s extensive executive experience in the pharmaceutical and biotechnology
industries and scientific and business educational background qualify him for service as a member
of our Board and add value to the Company.
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Restricted Voting Shares Owned,

Controlled or Directed as at Outstanding
Director* February 21, 2013 Options as at February 21, 2013
Brian G. SHaw 110,939

Ontario, Canada
Director since: December 2009
Independent

Member of: Audit Committee

Mr. Shaw, age 59, joined our Board in December 2009. Mr. Shaw is a self-employed corporate
advisor with substantial financial industry executive experience and particular expertise in capital
markets and investing activities. From December 2004 to February 2008, Mr. Shaw served as
Chief Executive Officer and Chairman of CIBC World Markets, the wholesale banking arm of a
leading North American financial institution ( CIBC ). In addition, from 2002 to December 2004,
Mr. Shaw served as the head of CIBC s Global Equities Division. Mr. Shaw is currently a director
of three privately held companies, Manulife Bank of Canada and Manulife Trust Company, each a
financial services institution, and Ivey Canadian Exploration, Ltd., a natural resources exploration
company. Mr. Shaw is also a director of Encana Corporation, a publicly-traded, North American
producer of natural gas, oil and natural gas liquids. Mr. Shaw is a Chartered Financial Analyst

( CFA ) and holds a Master of Business Administration degree from the University of Alberta. Our
Board has previously determined that Mr. Shaw s executive experiences in the financial services
industry, his CFA status and service as a director of the Toronto CFA Society and his educational
background in business administration qualify him for service as a member of our Board and add
value to the Company.

Davip E. Sutin 36,454
Ontario, Canada

Director since: March 2011

Independent

Member of: N/A

Mr. Sutin, age 60, joined our Board in March 2011. From May 2008 until December 2011, Mr.
Sutin was a Managing Partner of Quest Partners Ltd., a financial advisory boutique. Since 2001,
Mr. Sutin has been an independent financial advisor and investor, as well as a board member of
several companies. Until 2001, Mr. Sutin was Executive Vice President of Harrowston Inc., a
private equity firm. Mr. Sutin has over 30 years experience in corporate and real estate investment
activity, including acquisitions, divestitures, public and private debt and equity financings,
financial restructurings and operational turnarounds. Between June 2009 and December 2010, Mr.
Sutin was a director of Sun Gro Horticulture Canada Ltd., and a trustee of Sun Gro Horticulture
Income Fund. From March 2007 to May 2009, Mr. Sutin served as a director of Pay Linx
Financial Corporation. Mr. Sutin is currently Chairman and a director of two private companies,
Brampton Engineering Inc. and Furnace Mineral Products Inc. Mr. Sutin holds a Bachelor of Arts
degree and Masters of Business Administration degree from York University. Our Board has
previously determined that Mr. Sutin s extensive corporate and financial advisory and investment
experience, service on boards of directors and M.B.A. qualify him for service as a member of our
Board and add value to the Company.
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Controlled or Directed as at Outstanding
Director* February 21, 2013 Options as at February 21, 2013
Joaquin B. Viso 11,689,698

Puerto Rico, USA

Director from: December 2004  April 2009
and since

December 2009
Independent

Member of: Audit Committee, Corporate
Governance Committee, Compensation
and Human Resources Committee

Mr. Viso, age 70, joined our Board in December 2004, on which he served until April 29, 2009
and re-joined on December 4, 2009. From August 2005 to December 2006, Mr. Viso served as
Chairman of Patheon Puerto Rico, Inc. ( Patheon P.R. ), formerly known as MOV A Pharmaceutical
Corporation, which he founded in 1986. From December 2004 to August 2005, Mr. Viso served
as President and Chief Executive Officer of Patheon P.R. Prior to founding MOVA
Pharmaceutical Corporation, Mr. Viso was with SmithKline Beecham (now GlaxoSmithKline) for
16 years, where he held various senior management positions, including President and General
Manager of Glaxo s operations in Puerto Rico from 1978 to 1986. Currently, he is Chairman of
MC-21 Corporation, a provider of pharmacy benefit management programs, and Grupo VL, Inc.,

a management services company. Mr. Viso is also a controlling shareholder of Alara
Pharmaceutical Corporation ( Alara ). Mr. Viso holds a Bachelor of Science in Mechanical
Engineering from the University of Puerto Rico and a Master of Science in Engineering from the
University of Michigan. Our Board has previously determined that Mr. Viso s service to the
Company and extensive experience in the pharmaceutical industry, qualify him for service as a
member of our Board and add value to the Company.

DEREK J. WATCHORN 51,438 15,000
Ontario, Canada

Director since: February 1998

Independent

Member of: N/A

Mr. Watchorn, age 70, joined our Board in February 1998. Since November 2009, Mr. Watchorn
has served as a senior advisor to Armadale Company Ltd. ( Armadale ), a privately held company
based in Ontario, Canada, in connection with the proposed redevelopment of the Buttonville
Airport lands located in the greater Toronto area. Mr. Watchorn is also currently a member of the
Management Committee formed by the joint venture between the Cadillac Fairview Corporation
and Armadale to undertake this redevelopment. From January 2007 to June 2009, Mr. Watchorn
served as President, Chief Executive Officer and director of Revera Inc., a provider of
accommodation and care for seniors. From October 2004 to January 2007, Mr. Watchorn served
as President, Chief Executive Officer and a trustee of Retirement Residences Real Estate
Investment Trust, also a provider of accommodation and care for seniors, which was acquired by
Revera Inc. in January 2007. From October 2004 to December 2007, Mr. Watchorn also held a
position as a trustee of IPC US Real Estate Investment Trust, an asset and property management
trust. He served as Executive Vice-President, Strategic Initiatives, of Canary Wharf Group plc, a
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Restricted Voting Shares Owned,

Controlled or Directed as at Outstanding

February 21, 2013 Options as at February 21, 2013

Executive Director of TrizecHahn Europe plc from 1999 until 2001. Before and after his senior
management roles in Europe, Mr. Watchorn was a senior partner of the law firm Davies Ward
Phillips & Vineberg LLP. Mr. Watchorn is currently a director of Timbercreek Mortgage
Investment Corporation, a mortgage loan investment company. He is also a director of each of
Treegrove Capital Limited and Limedale Ventures Limited, both private companies incorporated
in Cyprus, which indirectly own, and provide asset and property management services to, office
and retail properties located in Central and Eastern Europe. Mr. Watchorn holds an LL.B. from
the University of Toronto. Our Board has previously determined that Mr. Watchorn s executive
and legal experiences qualify him for service as a member of our Board and add value to the
Company. a director of Timbercreek Mortgage Investment Corporation, a mortgage loan
investment company. He is also a director of each of Treegrove Capital Limited and Limedale
Ventures Limited, both private companies incorporated in Cyprus, which indirectly own, and
provide asset and property management services to, office and retail properties located in Central
and Eastern Europe. Mr. Watchorn holds an LL.B. from the University of Toronto. Our Board has
previously determined that Mr. Watchorn s executive and legal experiences qualify him for service
as a member of our Board and add value to the Company.

* Bach director s current term of office will expire immediately following the Meeting.
JLL has approved the following nominees as the three directors of Patheon to be elected by the holders of the Special Voting Preferred Shares:

Michel Lagarde
Paul S. Levy

Nicholas O Leary

Director*
MicHeL LAGARDE (1)

New York, USA
Director since: December 201 1
Not Independent

Member of: Audit Committee,
Compensation and Human Resources
Committee,

Corporate Governance Committee

Table of Contents

Restricted Voting Shares Owned,
Controlled or Directed as at Outstanding

February 21, 2013 Options as at February 21, 2013

Mr. Lagarde, age 38, joined our Board in December 2011. Mr. Lagarde is a Managing Director of
JLL Partners, which he joined in January 2008. From February 1996 to December 2007 Mr.
Lagarde was employed with the Philips Electronics group of companies. Mr. Lagarde served as
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Chief Executive Officer of Philips Electronics North America, Domestic Appliances and Personal
Care division from April 2004 and as Chief Financial Officer from May 2006. Mr. Lagarde is also
a director on the boards of American Dental Partners, Inc. and ACE Cash Express, Inc. Mr.
Lagarde was previously a director on the board of PharmaNet Development Group, Inc. until July
2011. Mr. Lagarde holds a Bachelor of Business Administration degree from European University
Antwerp, and an Executive Masters degree in Finance & Control from University of Amsterdam.
Our
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Board has previously determined that Mr. Lagarde s executive and finance positions at a
manufacturer of consumer products and business and finance degrees qualify him for service as a
member of our Board and add value to the Company.

PauL S. Levy (1)

New York, USA

Director since: April 2007
Not Independent

Member of: N/A

Mr. Levy, age 65, joined our Board in April 2007 and became the Chair of our Board in February
2012. Mr. Levy is a Managing Director of JLL Partners, which he founded in 1988. Prior to
founding JLL Partners, Mr. Levy was a Managing Director at Drexel Burnham Lambert, an
investment bank, where he was responsible for the firm s restructuring and exchange offer business
in New York. Previously, Mr. Levy was Chief Executive Officer of Yves Saint Laurent Inc., New
York, a fashion and cosmetics company, Vice President of Administration and General Counsel of
Quality Care, Inc., a home healthcare company, and an attorney at Stroock & Stroock & Lavan
LLP. Mr. Levy also serves on the boards of Builders FirstSource, Inc., PGT, Inc., Ross Education,
LLC, Education Affiliates, Inc., ACE Cash Express, Inc., Medical Card System, Inc., IASIS
Healthcare, LLC, American Dental Partners, Inc. and Lear Group, LLC. Mr. Levy is a director of
J.G. Wentworth, LLC and J.G. Wentworth, Inc., which is the managing member of JGW Holdco,
LLC. In May 2009, J.G. Wentworth LLC, J.G. Wentworth, Inc., and JGW Holdco, LLC filed for
protection under Chapter 11 of the U.S. Bankruptcy Code. Mr. Levy previously served as a
director of New World Pasta Company, which filed for protection under Chapter 11 of the U.S.
Bankruptcy Code in 2004 and as director of Motor Coach Industries International, Inc., which
filed for protection under Chapter 11 of the U.S. Bankruptcy Code in 2008. Mr. Levy holds a
Bachelor of Arts degree from Lehigh University, where he graduated summa cum laude and Phi
Beta Kappa, and a Juris Doctor degree from the University of Pennsylvania Law School. He also
holds a Certificate from the Institute of Political Science in Paris, France. Our Board has
previously determined that Mr. Levy s extensive service on boards of directors, executive
experiences and his academic achievements and legal education qualify him for service as a
member of our Board and add value to the Company.

NicHorLAs O LEARY

New York, USA

Director since: February 2012
Not Independent

Member of: N/A

Mr. O Leary, age 29, joined our Board in February 2012. Mr. O Leary joined JLL Partners as an
Associate in July 2009 and was promoted to Senior Associate in July 2011 and Vice President in
July 2012. Mr. O Leary was employed with Merrill Lynch & Co., a financial management and
advisory firm, in its Mergers and Acquisitions Group as an Analyst from June 2006 to June 2008
and as a Senior Analyst from June 2008 to June 2009. Mr. O Leary holds a Bachelor of Arts
degree from Washington and Lee University, where he graduated Phi Beta Kappa and magna cum
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laude. Our Board has previously determined that Mr. O Leary s experience in the finance industry
qualifies him for service as a member of our Board and adds value to the Company.

* Each director s current term of office will expire immediately following the Meeting.
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(1) JLL Patheon Holdings beneficially owns, directly or indirectly, 78,144,986 restricted voting shares and 150,000 Special Voting Preferred
Shares (collectively the JLL Shares ). The 150,000 Special Voting Preferred Shares are held directly by JLL Patheon Holdings; JLL
Patheon Holdings beneficially owns the 78,144,986 restricted voting shares by virtue of its position as a controlling member of JLL
Patheon Holdings, Cooperatief U.A. ( JLL CoOp ), which holds the restricted voting shares directly.

By virtue of his position as managing director of JLL Associates G.P. V (Patheon), Ltd ( Cayman Limited ), the general partner of JLL Associates

V (Patheon), L.P., which in turn is the general partner of JLL Partners Fund V (Patheon), L.P. ( Cayman LP ), which controls JLL Patheon

Holdings, Mr. Levy may be deemed the beneficial owner of the JLL Shares. Mr. Levy disclaims beneficial ownership of the JLL Shares except

to the extent of any pecuniary benefit thereof.

Each of Messrs. Agroskin, Levy and Lagarde is a stockholder and member of the 11 person nominating committee of Cayman Limited. By
virtue of their positions as members of the nominating committee, these individuals have shared voting power with respect to the JLL Shares.
Each of Messrs. Agroskin, Levy and Lagarde disclaims beneficial ownership of the JLL Shares except to the extent of any pecuniary benefit
thereof.

It is not contemplated that any of these nominees will be unable or will become unwilling, for any reason, to serve as a director. Each of these
proposed nominees, if elected, will hold office until the next annual meeting of shareholders or until his successor is duly elected or appointed.

Majority Voting Policy

The Toronto Stock Exchange (the TSX ) has adopted amendments to its policies which require listed companies to disclose whether they have
adopted a majority voting policy for the election of directors for non-contested meetings and, if not, (i) explain their practices for electing
directors and (ii) why they have not adopted such a policy. A majority voting policy generally provides that a director who has received a
majority of withhold selections must tender his or her resignation immediately after the meeting, to be effective upon acceptance by the board of
directors, in which case the board would consider whether to accept the resignation and disclose its decision within a limited time period after
receipt. Given the recent adoption of the policy by the TSX and the rights to elect directors attached to our restricted voting shares and Special
Voting Preferred Shares, the Board has not yet determined whether to adopt a majority voting policy. Our directors are elected at each annual
general meeting of shareholders. As discussed above under Proxy Instructions Q8. What votes are required for election of directors? , holders of
restricted voting shares are entitled to vote for the election of six directors at the Meeting. Holders of Special Voting Preferred Shares are
entitled to vote for the election of three directors at the Meeting. If the number of nominees for election exceeds the number fixed for such
election, the persons with the most FOR votes will be elected. If the number of persons nominated for election is the same as, or less than, the
number of directors fixed by the Board, then the persons so nominated will be elected by acclamation.

Appointment of Auditors

On the recommendation of the Audit Committee, the Board recommends that Ernst & Young LLP be re-appointed as Patheon s auditors until the
next annual meeting of shareholders at remuneration to be fixed by the Board. Ernst & Young LLP have been auditors to Patheon and its
predecessor corporation since May 1984. A representative from Ernst & Young LLP is expected to be present at the Meeting, will have the
opportunity to make a statement if he or she desires to do so, and is expected to be available to respond to appropriate questions.

The Board recommends a vote FOR the appointment of Ernst & Young LLP as Patheon s auditors for the ensuing year at remuneration to be
fixed by the Board. THE PERSONS NAMED IN THE FORM OF PROXY WILL, UNLESS SPECIFICALLY INSTRUCTED
OTHERWISE, VOTE FOR THE REAPPOINTMENT OF ERNST & YOUNG LLP AS AUDITORS OF PATHEON AT
REMUNERATION TO BE FIXED BY THE BOARD.
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Patheon s By-Laws provide that two persons present and each holding or representing by proxy at least one issued share of Patheon shall be a
quorum at a meeting of shareholders for the choice of a chair of such meeting and for the adjournment of the meeting to a fixed time and place,
but may not transact any other business. For all other purposes, a quorum for a meeting of shareholders shall be persons present not being less
than two in number and holding or representing by proxy not less than ten percent (10%) of the total number of the issued shares of Patheon
enjoying voting rights at the meeting of shareholders. If a quorum is present at the opening of a meeting of shareholders, the shareholders
present may proceed with the business of the meeting, notwithstanding that a quorum is not present throughout the meeting. With respect to
transaction of business for which the class or series of shares entitled to vote has only one shareholder, that shareholder s presence in person or
by proxy constitutes a quorum for the meeting.

In order to bring our By-Laws into alignment with those customary for U.S. reporting companies, the Board has approved the submission to
holders of restricted voting shares of the ordinary resolution set forth below to change the quorum requirement for meetings of shareholders to
not less than two persons present in person or by proxy who together hold or represent at least one-third (33-1/3%) of Patheon s outstanding
restricted voting shares as follows:

RESOLVED, as an ordinary resolution that:

1.  Paragraph 37 of By-law No. 1 (2008) of Patheon Inc. (the Corporation ) enacted February 22, 2008 and confirmed by the
Corporation s shareholders on March 27, 2008, is hereby repealed without prejudice to any action heretofore taken thereunder and
replaced with the following:

37. Quorum.

Two persons present and each holding or representing by proxy at least one issued share of the Corporation shall be a quorum for any meeting of
shareholders of the choice of a chair of the meeting and for the adjournment of the meeting to a fixed time and place but may not transact any
other business; for all other purposes a quorum for any meeting shall be persons present not being less than two in number and holding or
representing by proxy not less than one-third (33-1/3%) of the total number of issued and outstanding restricted voting shares of the Corporation
entitled to vote at such meeting. If a quorum is present at the opening of the meeting of shareholders, the shareholders present may proceed with
the business of the meeting, notwithstanding that a quorum is not present throughout the meeting.

Notwithstanding the foregoing, if the Corporation has only one shareholder, or only one holder of any class or series of shares, the shareholder
present in person or by proxy constitutes a meeting and a quorum for such meeting.

2. Any one officer or any one director of the Corporation is hereby authorized to execute and deliver all documents and to do all acts
and things necessary or desirable to give effect to this resolution; and

3. The amendment to By-law No. 1 (2008) shall take effect upon confirmation by the shareholders of the Corporation at the 2013
Annual and Special Meeting of Shareholders.
Vote Required and Recommendation of Board

In order to be effective, the resolution with respect to the amendment to the By-laws requires the approval of a majority of the votes cast by the
holders of restricted voting shares present or represented by proxy at the Meeting. If the resolution with respect to the amendment to the By-laws
is approved by the holders of restricted voting shares at the Meeting, the amendment to the By-laws will take effect immediately.

For the reasons indicated above, the Board and management of Patheon believe that the proposed amendment to the quorum requirements is in
the best interests of Patheon and, accordingly, recommend that shareholders vote EOR the resolution to amend the By-laws to change the
quorum requirement for meetings of shareholders in the form set forth above.
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THE PERSONS NAMED IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE FOR THE ORDINARY RESOLUTION,
THE TEXT OF WHICH IS LOCATED IN THIS PROXY STATEMENT, UNLESS THE SHAREHOLDER SPECIFIES
OTHERWISE. IN THE ABSENCE OF INSTRUCTIONS, THE PERSON NAMED IN THE ENCLOSED FORM OF PROXY
INTENDS TO VOTE FOR THE ORDINARY RESOLUTION.

AUDIT COMMITTEE REPORT AND OTHER AUDIT INFORMATOIN

Audit Committee Report

The Audit Committee is composed of the following members of the Board of Directors of Patheon Inc. (the Company ): Brian G. Shaw (Chair),
Michel Lagarde and Joaquin B. Viso. The general role of the Audit Committee is to assist the Board in overseeing the Company s accounting and
financial reporting processes and the audit of the Company s consolidated financial statements.

In the performance of its oversight function, the Audit Committee has met and held discussions with management, who represented to the Audit
Committee that the Company s audited consolidated financial statements were prepared in accordance with generally accepted accounting
principles. The Audit Committee has reviewed and discussed the audited consolidated financial statements with both management and the
Company s independent registered public accounting firm. The Audit Committee also discussed with the Company s independent registered
public accounting firm matters required to be discussed by Statement on Auditing Standards No. 61 (Communication with Audit Committees),
as amended (AICPA, Professional Standards, Vol. 1., AU section 380), as adopted by the Public Company Accounting Oversight Board. The
Company s independent registered public accounting firm also provided to the Audit Committee the written disclosures and the letter required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered public accounting firm s
communications with the audit committee concerning independence, and the Audit Committee discussed the independent registered public
accounting firm s independence with it. In connection with such review and discussions, the Audit Committee has considered whether the
provision of audit and non-audit services (and the aggregate fees billed for these services) to the Company is compatible with maintaining the
independence of the Company s independent registered public accounting firm.

The members of the Audit Committee are not professionally engaged in the practice of auditing or accounting and are not experts in the fields of
accounting or auditing, including in respect of auditor independence. Management is responsible for the Company s internal control over
financial reporting and the financial reporting process. The Company s independent registered public accounting firm is responsible for
performing an independent audit of the Company s consolidated financial statements in accordance with applicable auditing standards and to
issue a report thereon. The Audit Committee s responsibility is to monitor and oversee these processes, including the Company s system of
internal control over financial reporting and the preparation of the Company s consolidated financial statements, and members of the Audit
Committee rely without independent verification on the information provided to them and on the representations made by management and the
Company s independent registered public accounting firm. The Audit Committee also hires and sets the compensation for the Company s
independent registered public accounting firm.

The Audit Committee s oversight does not provide it with an independent basis to determine that management has maintained appropriate
accounting and financial reporting principles or policies, or appropriate internal controls and procedures designed to assure compliance with

accounting standards and applicable laws and regulations. Furthermore, the Audit Committee s considerations and discussions with management
and the Company s independent registered public accounting firm do not assure that the audited consolidated financial statements are presented
in accordance with generally accepted accounting principles, that the audit of the Company s consolidated financial statements has been carried
out in accordance with applicable auditing standards or that the Company s independent registered public accounting firm is in fact independent.
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Based upon the reviews and discussions described above, and subject to the limitations on the role and responsibilities of the Audit Committee
referred to above and in the Audit Committee s charter, the Audit Committee recommended to the Company s Board of Directors that the
Company s audited consolidated financial statements for the fiscal year ended October 31, 2012 be included in the Company s Annual Report on
Form 10-K filed with the U.S. Securities and Exchange Commission.

Submitted by the Audit Committee of the Board of
Directors of Patheon Inc.

Brian G. Shaw, Chair

Michel Lagarde

Joaquin B. Viso
Independent Auditor Fee Information

The fees of Ernst & Young LLP for Fiscal 2012 and the fiscal year ended October 31, 2011 ( Fiscal 2011 ) were as follows:

Fiscal 2012 Fiscal 2011
Audit Fees $1,480.620 $ 1,335,425
Audit-Related Fees 22,467 105,481
Tax Fees 51,965 248,958
All Other Fees 2,529
Total $ 1,557,581 $ 1,689,864

Audit Fees

This category includes fees billed for the fiscal year shown for professional services for the audit of the Company s annual financial statements
and services that are normally provided by the independent auditors in connection with statutory and regulatory filings or engagements. The
services comprising the fees disclosed under this category in Fiscal 2012 and Fiscal 2011 included the audits and reviews of our financial
statements and services in connection with our U.S. and Canadian regulatory filings, including our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, and (in Fiscal 2012) services performed in connection with the Form 8-K we filed on October 2, 2012 recasting certain
historical financial information into accounting principles generally accepted in the United States ( U.S. GAAP ) and the shelf registration
statement we filed on the same date.

Audit-Related Fees

This category includes fees billed in the fiscal year shown for assurance and related services that are reasonably related to the performance of the
audits and reviews of the Company s financial statements and are not reported under the category Audit Fees. The services comprising the fees
disclosed under this category included employee benefit audits, accounting assistance, due diligence services and (in Fiscal 2012) XBRL process
consultations.

Tax Fees

This category includes fees billed in the fiscal year shown for professional services for tax compliance, tax planning and tax advice. The services
comprising the fees disclosed under this category in each of Fiscal 2012 and Fiscal 2011 included transfer pricing studies, tax return preparation
and/or review and technical tax assistance.
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This category includes fees billed in the fiscal year shown for products and services provided by Ernst & Young LLP that are not reported in any
other category.

All audit and permissible non-audit services provided by the Company s independent auditors must be pre-approved by the Audit Committee. All
audit and non-audit services provided by the Company s independent auditors during Fiscal 2012 and Fiscal 2011 were pre-approved by the
Audit Committee.

PRINCIPAL SHAREHOLDERS AND SHARE OWNERSHIP BY MANAGEMENT

To the knowledge of the directors and officers of Patheon, the only person or company that beneficially owns, or controls or directs, directly or
indirectly, voting securities carrying 10% or more of the voting rights attached to the two classes of voting shares of Patheon is JLL. JLL
beneficially owns, directly or indirectly, 78,144,986 restricted voting shares of the Company (representing 55.9% of the issued and outstanding
restricted voting shares) and 150,000 Special Voting Preferred Shares of the Company (representing 100% of the issued and outstanding Special
Voting Preferred Shares). The Special Voting Preferred Shares of the Company are held directly by JLL Patheon Holdings, and JLL Patheon
Holdings beneficially owns the 78,144,986 restricted voting shares by virtue of its position as a controlling member of JLL CoOp, which holds
such shares directly. The Special Voting Preferred Shares currently entitle JLL to elect three directors of the Company.

The following table sets forth information regarding the beneficial ownership of each class of our voting shares of stock as of February 21, 2013
for:

each person who is known by us to own beneficially more than 5% of any class of our voting shares;

each of our named executive officers;

each of our directors; and

all of our executive officers and directors as a group.
The number of shares beneficially owned by each shareholder is determined under rules promulgated by the SEC. The information does not
necessarily indicate beneficial ownership for any other purpose. Under SEC rules, the number of shares of voting stock deemed outstanding
includes shares issuable upon exercise of stock options held by the respective person or group that may be exercised within 60 days after
February 21, 2013. For purposes of calculating each person s or group s percentage ownership, shares of voting stock issuable pursuant to stock
options exercisable within 60 days after February 21, 2013 are reflected in the table below and included as outstanding and beneficially owned
for that person or group but are not treated as outstanding for the purpose of computing the percentage ownership of any other person or group.

The percentages of shares outstanding provided in the table are based on 139,806,375 shares of our restricted voting shares outstanding as of
February 21, 2013 and 150,000 shares of our Special Voting Preferred Shares outstanding as of February 21, 2013. The information as to
securities beneficially owned, or controlled or directed, directly or indirectly, by each director, officer or other beneficial owner has been
furnished to us by the respective person. Unless otherwise indicated, to our knowledge, all persons named in the table have sole voting and
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under community property laws.
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The address for JLL Patheon Holdings is JLL Patheon Holdings, LLC, c/o JLL Partners, 450 Lexington Avenue, 31st Floor, New York, New
York, 10017. The address of each of our directors and executive officers listed below is Patheon Inc., c/o Patheon Pharmaceuticals Services Inc.,
4721 Emperor Boulevard, Suite 200, Durham, North Carolina, 27703.

Shares
Number of Underlying Total
. Outstanding Options Number of Percentage
Name of Beneficial Shares Exercisable Shares of Class
Beneficially Within 60 Beneficially Beneficially
Class of Voting Shares Owner Owned Days Owned Owned
Special Voting Prefered Shares
(Class I Preferred Shares, Series D) JLL investors (1) 150,000 150,000 100.0%
Restricted Voting Shares JLL investors 78,144,986 78,144,986 55.9%
James C. Mullen 2,312,085 1,000,000 3,312,085 2.4%
Michael Lytton (2) 299,030 299,030 *%
Stuart Grant 85,000 85,000 *%
Antonella Mancuso 200,598 200,598 *%
Geoffrey M. Glass 246,800 246,800 *%
Michel Lagarde (3)
Daniel Agroskin (4)
Paul S. Levy (5)
Nicholas O Leary (6)
Brian G. Shaw 110,939 110,939 *%
David E. Sutin 36,454 36,454 *%
Joaquin B. Viso (7) 11,689,698 11,689,698 8.4%
Derek J. Watchorn (8) 51,438 15,000 66,438 *%
Mark J. Kontny (9) 25,000 25,000 *%
Eric W. Evans (10)
All directors and executive
officers as a group (18 persons) 14,524,644 1,829,198 16,353,842 11.6%

©)

@
3

@

&)

Represents less than 1%

JLL Patheon Holdings beneficially owns, directly or indirectly, 78,144,986 of our restricted voting shares and 150,000 of our Special
Voting Preferred Shares. The Special Voting Preferred Shares are held directly by JLL Patheon Holdings, and JLL Patheon Holdings
beneficially owns 78,144,986 of our restricted voting shares by virtue of its position as a controlling member JLL CoOp, which holds the
shares directly.

These shares are owned jointly by Mr. Lytton and his wife.

Mr. Lagarde is a Managing Director at JLL Partners and a shareholder and member of the 11 person nominating committee of Cayman
Limited. By virtue of his position as a member of such nominating committee, Mr. Lagarde has shared voting power with respect to the
JLL Shares. Mr. Lagarde disclaims beneficial ownership of the JLL Shares except to the extent of any pecuniary benefit thereof.

Mr. Agroskin is a Managing Director at JLL Partners and a shareholder and member of the 11 person nominating committee of Cayman
Limited. By virtue of his position as a member of such nominating committee, Mr. Agroskin has shared voting power with respect to the
JLL Shares. Mr. Agroskin disclaims beneficial ownership of the JLL Shares except to the extent of any pecuniary benefit thereof.

Mr. Levy is a Managing Director of JLL Partners. By virtue of his position as Managing Director of Cayman Limited, Mr. Levy may be
deemed the beneficial owner of the JLL Shares. Mr. Levy is a shareholder and member of the 11 person nominating committee of Cayman
Limited. By virtue of his position as a member of such nominating committee, Mr. Levy has shared voting power with respect to the JLL
Shares. Mr. Levy disclaims beneficial ownership of the JLL Shares except to the extent of any pecuniary benefit thereof.
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(6) Mr. O Leary is a member of the 11 person nominating committee of Cayman Limited. By virtue of his position as a member of such

nominating committee, Mr. O Leary has shared voting power with respect to the JLL Shares. Mr. O Leary disclaims beneficial ownership of

the JLL Shares except to the extent of any pecuniary benefit thereof.

(7) These shares are owned jointly by Mr. Viso and his wife.

(8) Mr. Watchorn holds 30,384 shares directly, and 21,054 shares through his personal investment company, DJW Investment Holdings
Limited.

(9) The number of shares shown for Dr. Kontny represents the number of shares registered in the name of Dr. Kontny, as determined from our
list of registered shareholders as of the date hereof. Dr. Kontny ceased to be an executive officer of the Company as of August 13, 2012;
therefore information on Dr. Kontny s beneficial ownership of shares is not within our knowledge.

(10) Mr. Evans ceased to be an executive officer of the Company as of November 1, 2011; therefore information on his beneficial ownership of
shares is not within our knowledge.

EXECUTIVE OFFICERS

Executive Officers

Our executive officers, their ages and their positions are as follows:

Name Age Position

James C. Mullen 54 Chief Executive Officer

Stuart Grant 57 Executive Vice President, Chief Financial Officer

Geoffrey M. Glass 39 President, Product and Technology Commercialization

Michael J. Lehmann 50 President, Global Pharmaceutical Development Services

Antonella Mancuso 47 President, Global Commercial Operations and Chief Manufacturing Officer

Aqueel A. Fatmi 62 Executive Vice President, Global Research & Development and Chief Scientific Officer
Paul M. Garofolo 42 Executive Vice President, Global PDS Operations

Michael E. Lytton 55 Executive Vice President, Corporate Development and Strategy and General Counsel
Harry R. Gill, III 52 Senior Vice President, Quality and Continuous Improvement

Rebecca Holland New 38 Chief HR Officer and Senior Vice President, Human Resources and

Corporate Communications

James C. Mullen, age 54, joined Patheon as Chief Executive Officer and became a member of our Board in February 2011, bringing over 30
years of experience in the pharmaceutical and biotechnology industries, over 20 of which have been spent at the executive level. Mr. Mullen
served as the President and Chief Executive Officer of Biogen, a biotechnology company, from June 2000 to June 2010. Prior to that,
Mr. Mullen held various operating positions at Biogen, including Vice President, Operations, and several manufacturing and engineering
positions at SmithKline Beckman (now GlaxoSmithKline). Mr. Mullen previously served on the board of Biogen until June 2010 and currently
serves on the board of PerkinElmer, Inc., a technology and service provider for diagnostics, research, environmental and industrial and
laboratory services markets.

Stuart Grant, age 57, joined Patheon in February 2012 as Executive Vice President, Chief Financial Officer, bringing over 30 years of financial
management experience to the Company, over 15 of which have been in the pharmaceutical industry. From 2007 to 2011, Mr. Grant served as
Senior Vice President and Chief Financial Officer of BioCryst Pharmaceuticals, Inc., a pharmaceutical development company. Prior to that,
Mr. Grant progressed through a variety of financial management positions at Serono SA (now Merck Serono), a global pharmaceutical services
company, including Chief Financial Officer, USA, from 2002 to 2004 and Group Chief Financial Officer from 2004 to 2007. Mr. Grant also
spent 15 years in finance at Digital Equipment Company and several years working as a tax consultant and senior auditor for Price Waterhouse
(now PricewaterhouseCoopers) in Glasgow, Scotland.
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Geoffrey M. Glass, age 39, joined Patheon in April 2009 as Senior Vice President, Marketing, Strategy and Corporate Development and
Integration, and was subsequently promoted to Executive Vice President, Global Strategy, Sales and Marketing in October 2009. On
December 17, 2012, following our acquisition of Sobel USA Inc., a Delaware corporation ( Sobel ), and Banner Pharmacaps Europe B.V., a
private limited company organized under the laws of The Netherlands ( Banner Pharmacaps, and together with Sobel, Banner ), Mr. Glass was
promoted to President, Product and Technology Commercialization. Prior to joining Patheon, Mr. Glass served approximately five years as an
executive at Valeant Pharmaceuticals International, Inc., a California based global specialty pharmaceutical company ( Valeant ), including as
Senior Vice President, Asian Operations, from April 2007 to June 2008, where he was responsible for all of Valeant s business affairs in the
region, which included over 250 products in 14 countries. Prior to leading the Asian business for Valeant, Mr. Glass served as Senior Vice
President and Chief Information Officer of Valeant from March 2004 to April 2007, where he was responsible for all information
technology-related matters for the company. Prior to joining Valeant, Mr. Glass was the Global Leader of Life Sciences Operations Excellence
Practice for Cap Gemini (formerly known as Ernst & Young LLP Consulting). During his tenure at Cap Gemini, Mr. Glass led global teams
through the successful implementation of business transformations at a number of leading life sciences organizations.

Michael J. Lehmann, age 50, joined Patheon in November 2012 as President, Global Pharmaceutical Development Services. From September
2005 to September 2012, Mr. Lehmann was employed by Covance, Inc. ( Covance ), one of the world s largest drug development services
companies, and from January 2009, held the position of Corporate Senior Vice President and General Manager in the Global Early Development
business of Covance. In that role, Mr. Lehmann was responsible for global early development and profit and loss management. Previously, he
served at Covance as Corporate Senior Vice President and President of the Global Nonclinical Safety Assessment business from January 2009 to
October 2011, as Corporate Vice President and President of the Labs North America business from January 2008 to January 2009 and as
General Manager of the Madison Site from September 2005 to January 2008. Prior to joining Covance, Mr. Lehmann worked for 17 years at GE
Healthcare (a division of General Electric Company) in key operational and management roles.

Antonella Mancuso, age 47, joined Patheon in 2001 as Production Manager of Patheon s facility in Monza, Italy and was appointed Site Director
in June 2002. She became Director, Italian Operations in January 2005, with responsibility for integrating and managing both the Monza and
Ferentino sites. In February 2009, Ms. Mancuso was appointed to the role of Senior Vice President and Managing Director, European
Operations. In January 2012, Ms. Mancuso was appointed President, Global Commercial Operations and Chief Manufacturing Officer. Prior to
joining Patheon, Ms. Mancuso held progressively senior roles in production and manufacturing during her six years at Bristol-Myers Squibb, a
global biopharmaceutical company, in Italy.

Ageel A. Fatmi, age 62, joined Patheon in January 2013 as Executive Vice President Global R&D and Chief Scientific Officer, bringing over 30
years of experience in the pharmaceutical industry. From August 2000 to January 2013, Dr. Fatmi served on Banner global leadership team as
Global Vice President, Research and Development and Operations. Prior to joining Banner, from January 1998 to July 2000, Dr. Fatmi was a
Co-Founder of the Georgia Combinatorial Chemistry Center at Georgia State University, which focused on discovering small molecules of
drugs for the treatment of cancer, HIV and other infectious diseases. Prior to co-founding the Georgia Combinatorial Chemistry Center at
Georgia State University, Dr. Fatmi spent a major part of his career, from June 1982 to December 1997, at Solvay Pharmaceuticals, Inc.,
formerly a pharmaceutical and chemical company ( Solvay ) that sold off its pharmaceutical division to Abbott Labs in February 2010. From
January 1991 to December 1997, in his most recent positions at Solvay, Dr. Fatmi served as Vice President of Preclinical followed by Senior
Vice President of Research and Development, where he was responsible for the development, approval and launch of new drugs. Dr. Fatmi
holds a Ph.D. in Medicinal Chemistry from The University of Georgia, Athens, GA. After graduation in June 1981 Dr. Fatmi was a National
Science Foundation Post-Doctoral Fellow for one year in the Department of Chemistry at The University of Georgia.
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Paul M. Garofolo, age 42, joined Patheon in May 2008 as Senior Vice President and Chief Information Officer and was subsequently promoted
to Executive Vice President and Chief Technology Officer in November 2008. Effective August 1, 2011, Mr. Garofolo s role was revised to
Executive Vice President - PDS Global Business Operations. Prior to joining Patheon, Mr. Garofolo had more than 17 years of information and
management consulting leadership experience. Most recently, he served as Chief Information Officer and Vice President of Global IT at Valeant
from 2004 to April 2008, where he was responsible for Valeant s global IT organization, including the implementation of a series of new
applications and processes. Prior to his service at Valeant, from 2000 to 2004, Mr. Garofolo was the Chief Technology Officer and Senior Vice
President of Technology Services for Broadlane, the fourth largest Group Purchasing Organization within the U.S. healthcare market. He also
worked in the management consulting industry for both Ernst & Young Global Limited and Oracle Corp.

Michael E. Lytton, age 55, joined Patheon in May 2011 as Executive Vice President, Corporate Development and Strategy and General Counsel.
From January 2009 through February 2011, Mr. Lytton was Executive Vice President of Corporate and Business Development of Biogen. Prior

to joining Biogen, from January 2001 through December 2008, Mr. Lytton was a General Partner with Oxford Bioscience Partners ( Oxford ), a
venture capital firm investing in therapeutic, diagnostic and life science tool companies. Prior to Oxford, Mr. Lytton practiced law for 17 years
and specialized in representing biomedical companies; he is a past Partner and member of the Executive Committee of the law firm Edwards
Wildman Palmer and previously was a Partner of the law firm WilmerHale. From September 2004 to October 2011, Mr. Lytton was the
Chairman of the Board of Santhera Pharmaceuticals AG, and he has also served on various boards of many other academic, non-profit and
private and public for-profit companies throughout his career.

Harry R. Gill, 111, age 52, joined Patheon in July 2010 as Global Vice President of Operational Excellence and Vice President of Business
Management. In September 2012, Mr. Gill was promoted to his current position as Senior Vice President, Quality and Continuous Improvement.
Prior to joining Patheon, he had over 25 years of experience in quality, plant operations, technical services and operational excellence. Mr. Gill
held the position of Site General Manager at Wyeth (now Pfizer Inc.), a pharmaceutical company, from September 2006 to July 2010. Prior to
Wyeth, Mr. Gill served as Director of Engineering at Baxter Healthcare from August 1998 to May 2001. In addition, he has eight years of
combined international experience in Asia and Puerto Rico.

Rebecca Holland New, age 38, joined Patheon in August 2011 and currently serves as Chief HR Officer and Senior Vice President, Human
Resources and Corporate Communications. Most recently, from November 2007 to July 2011, Ms. Holland New was Global Vice President,
Human Resources at Bausch & Lomb, Inc. Prior to that, from April 2007 to October 2007, Ms. Holland New held global human resources
leadership positions at Bausch & Lomb s business operations, talent, corporate and pharmaceutical business units as well as global research and
development. Prior to joining Bausch & Lomb, Ms. Holland New held human resources leadership positions at Novo Nordisk, Inc., from
November 2003 to April 2007, and Bristol-Myers Squibb, from August 1996 to November 2003.
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EXECUTIVE COMPENSATION

The following executives were our named executive officers for Fiscal 2012:

Name Position

James C. Mullen Chief Executive Officer

Stuart Grant Executive Vice President, Chief Financial Officer (from February 15, 2012)

Geoffrey M. Glass President, Product and Technology Commercialization (from December 17, 2012)

Antonella Mancuso President, Global Commercial Operations and Chief Manufacturing Officer (from January 26, 2012)
Michael E. Lytton Executive Vice President, Corporate Development and Strategy and General Counsel

Eric W. Evans Former Chief Financial Officer (until November 1, 2011)

Mark J. Kontny Former President, Global Pharmaceutical Development Services and Chief Scientific Officer (until

August 13, 2012)
Mr. Evans s employment with us terminated on November 1, 2011. Dr. Kontny s employment with us terminated on August 13, 2012.

Compensation Discussion and Analysis

The Compensation Discussion and Analysis describes our executive compensation philosophy, components and policies, including analysis of
the compensation earned by our named executive officers for Fiscal 2012 as detailed in the accompanying tables.

Executive Summary

Setting Fiscal 2012 Compensation. In making compensation decisions for Fiscal 2012, our Compensation and Human Resources
Committee (the CHR Committee ) took into account a number of factors, including (i) the need to attract talented executives,
including a new Chief Financial Officer; (ii) our financial performance and achievement of corporate objectives; and (iii) the
achievement of individual objectives by each executive officer.

Elements of Compensation. Consistent with our philosophy that executive compensation should incentivize our executive officers to
enhance shareholder value, each of our executive officers is compensated with base salary, short-term cash incentives and long-term
incentives tied to the value of our restricted voting shares, as well as (to a lesser extent) perquisites and personal benefits, retirement
benefits and termination and change of control benefits.

Key Compensation Decisions During Fiscal 2012. Our CHR Committee and our Board made the following key executive
compensation decisions for Fiscal 2012:

Approval of compensation and related benefits in connection with the hiring of our CFO

Approval of compensation and related benefits in connection with promotion of new President, Global Commercial
Operations and Chief Manufacturing Officer
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Approval of option grants to certain of our executive officers

Approval of the Patheon Global Bonus Plan (the 2012 Bonus Plan )

Approval of discretionary bonus payments to our executive officers

Approval of salary increases for certain of our executive officers

Approval of compensation
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Compensation Philosophy and Objectives

Our compensation philosophy is based on pay for performance. We reward our executive officers for delivering superior performance that
contributes to our long-term success and the creation of shareholder value.

The objectives of our compensation program are to:

attract and retain qualified and experienced individuals to serve as executive officers;

align the compensation level of each executive officer with his or her level of responsibility;

motivate each executive officer to achieve short and long-term corporate goals;

align the interests of executive officers with those of shareholders; and

reward executive officers for excellent corporate and individual performance.
Process for Determining Executive Compensation

Role of Our CHR Committee and Board

Our CHR Committee and Board share responsibility for determining executive compensation. Our Board s involvement in the executive
compensation process reflects its desire to oversee compensation decisions regarding our executive officers, particularly our Chief Executive
Officer. Accordingly, our CHR Committee makes recommendations regarding, and our Board approves, our executive compensation policies
and programs, the compensation of our CEO and the grant of equity awards. Our CHR Committee is solely responsible for approving the
compensation of our executive officers other than our CEO, for establishing and approving payments under our annual cash incentive plan and
for reporting such decisions to our Board.

Role of Executive Officers

Other than providing input into their individual performance objectives, neither our Chief Executive Officer nor our other executive officers
have any role in recommending or setting their own compensation. Our Chief Executive Officer makes recommendations to our CHR
Committee regarding the compensation of our other executive officers and provides input regarding executive compensation programs and
policies generally.

Role of Compensation Consultants

We retained Mercer to act as our independent compensation consultant. Mercer reports directly to our CHR Committee. For Fiscal 2012, we
engaged Mercer to assist our CHR Committee in implementing our compensation philosophy for the executive officers in keeping with our
overall objectives, including by gathering relevant market data to assist our CHR Committee in making compensation decisions for our named
executive officers. On occasion, we also engage Mercer to provide consulting services for non-executive compensation matters. The fees paid to
Mercer for these additional services did not exceed $120,000 in Fiscal 2012.

Role of Benchmarking and Comparative Analysis

Our CHR Committee used market analyses provided by Mercer as a reference point to evaluate the competitiveness of the total compensation,
and competitive positioning, of our executive officers. Under the terms of its engagement, and with our assistance, Mercer constructed a peer
group of publicly traded companies with U.S. operations that are similar to us in terms of revenue size, industry and operating characteristics
(the Mercer Peer Group ) and compared the compensation of each of our executive officers to executive officers in similar positions at companies
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in the Mercer Peer Group. The companies comprising the Mercer Peer Group were as follows: PAREXEL International Corporation, The
Cooper Companies, Inc., Charles River Laboratories International, Inc., ResMed Inc., Par Pharmaceutical Companies, Inc., Impax Laboratories,
Inc., Integra
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Lifesciences Holdings Corporation, Medicas Pharmaceutical Corp., Cubist Pharmaceuticals, Inc., Alexion Pharmaceuticals, Inc., Regeneron
Pharmaceuticals, Inc., Kendle International Inc., BioMarin Pharmaceutical Inc., Myriad Genetics, Inc., Immucor, Inc., Onyx Pharmaceuticals,
Inc. and Affymetrix, Inc. In addition, Mercer also reviewed proxy statement data for a number of companies in published compensation surveys,
namely, (i) 2010 Mercer Executive Remuneration Survey; (ii) Radford Global Life Sciences Survey 2010; and (iii) Towers Watson Data
Services 2010/2011 Survey Report on Top Management Compensation. The companies comprising each of the aforementioned surveys are
listed in Appendices C, D, and E, respectively. Companies for which proxy statement data were collected are noted in italics. As discussed
below, we used the results of Mercer s review in connection with certain compensation decisions for our named executive officers.

Role of the Advisory (Non-binding) Vote to A

We provide our shareholders with the opportunity to cast an advisory (non-binding) vote to approve executive compensation, or the

rove Executive Compensation

Say-on-Pay

proposal, every three years. At the 2012 Annual and Special Meeting of Shareholders, a substantial majority of the votes cast (over 94%) at that

meeting voted in favor of the Say-on-Pay proposal, which our CHR Committee believes affirms our shareholders

support of our executive

compensation program. Our CHR Committee considered the result of this vote, and following such consideration, did not make any changes to
our executive compensation decisions or policies. Our CHR Committee will continue to consider the outcome of the Say-on-Pay votes when
making future compensation decisions for our named executive officers.

Elements of Compensation

Our overall executive compensation program includes the following major elements:

Element Form

Base Salary Cash

Short-Term Incentives  Annual Cash Incentive Bonus

Long-Term Incentives  Stock Options

Perquisites Relocation expenses and incentives,
automobile allowances, health and
sports club memberships, education
allowances, enhanced medical,
dental, life insurance and disability

benefits, executive allowances

Table of Contents

Performance Period
One year

One year

Generally vest over
or after five years,
depending on the
award.

Provided in
connection with
executive benefit
plans, recruitment
and retention
programs

24

Determination
Periodically reviewed against market and further
adjusted based on individual experience and
performance

Subject to our performance against pre-determined
corporate objectives, individual achievement of personal
performance objectives and the discretion of the CHR
Committee

Based on share price appreciation up to a 10-year term
with vesting typically over the initial five years

Exercise price based on the closing market price on the
grant date

Final value based on market value at time of exercise
relative to the exercise price

Based on individually negotiated terms of employment
or as introduced from time to time to enhance executive
retention, in alignment with benefits plans and
consistently applied precedents
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Element Form Performance Period Determination

Broad-Based Benefits Health, dental, retirement, life Ongoing Consistent with the broad-based benefits offered by
insurance and disability other multinational organizations

Termination/ Change of Severance and related benefits in Provided in Based on individually negotiated terms of employment

Control Benefits connection with certain terminations connection with or as introduced from time to time to enhance executive
and changes of control specified events retention

Factors Considered in Making Individual Pay Decisions

Compensation Elements

At this time, we do not target a specific mix of executive compensation by allocating total compensation between cash and noncash pay,
between current and long-term pay or among different types of long-term incentive awards. The profile of our executive compensation is driven
by decisions made for each component of pay separately, which we intend to be appropriately competitive, as well as the impact of our decisions
on total compensation. However, consistent with our compensation philosophy, our CHR Committee believes that a significant portion of each
named executive officer s compensation will be at risk.

Role of Company and Individual Performance

Our compensation philosophy is based on pay for performance. We reward our executive officers for delivering superior performance that
contributes to our long-term success and the creation of shareholder value. In measuring such performance, we consider the achievement of both
corporate and individual goals.

We reward significant contributions by our executive officers through salary increases, payments under our annual cash incentive plans and
through long-term equity awards. In particular, our 2012 Bonus Plan was designed to focus our executive officers on the achievement of both
corporate and individual performance objectives. The corporate performance objectives under our 2012 Bonus Plan were recommended to our
CHR Committee by our Chief Executive Officer and approved by our CHR Committee.

The individual performance objectives under our 2012 Bonus Plan were determined by our CHR Committee in consultation with our Chief
Executive Officer. Our Chief Executive Officer submitted individual performance objectives for our executive officers (who themselves had
input into the determination of their individual objectives), other than himself, to our CHR Committee. Our CHR Committee reviewed the
submitted individual performance objectives and approved them with any such changes as it believed appropriate. Our CHR Committee
reviewed and approved the individual performance objectives for our current Chief Executive Officer.

Internal Pay Equity

We consider internal pay equity when setting compensation for our executive officers. Although we have not established a policy regarding the
ratio of total compensation of our Chief Executive Officer to that of our other executive officers, we do review compensation levels to ensure
that appropriate equity exists between our CEO and our other executive officers, as well as among our executive officers (other than the CEO).
Differences in compensation among our named executive officers are attributable to differences in levels of experience, performance and market
demand for executive talent.
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Fixed Compensation Base Salary
QOverview

Base salary is intended to reflect the skills, competencies, experience and performance of each named executive officer. Base salary levels also
are targeted to be comparable to salaries offered for positions involving similar responsibilities and complexity at other companies. Competitive
base salaries enable us to attract and retain qualified individuals to serve as named executive officers. Base salary also aligns the compensation
level of each named executive officer to his or her level of responsibility. Base salaries are adjusted annually where appropriate based on levels
of responsibility and sustained performance. Base salary is linked to other elements of compensation such as the annual cash incentive bonus,
certain retirement plan benefits and termination and change of control benefits.

Fiscal 2012 Base Salaries

The key salary decisions made during Fiscal 2012 for our named executive officers were as follows:

James C. Mullen. We did not provide Mr. Mullen a base salary increase during Fiscal 2012. Our CHR Committee reviewed
Mr. Mullen s salary in Fiscal 2012 and determined that it would not recommend a base salary increase to our Board because
Mr. Mullen was recently hired in Fiscal 2011 at a base salary level appropriate for an individual with his experience and skills
necessary to induce him to join the Company.

Stuart Grant. Mr. Grant was hired during Fiscal 2012, and his salary was based on the amount our CHR Committee determined to be
appropriate to induce him to join the Company. Our CHR Committee determined Mr. Grant s salary based on his past experience,
skills and compensation from prior employers.

Geoffrey M. Glass. We increased Mr. Glass s base salary during Fiscal 2012 from $350,000 to $383,000. Our CHR Committee
determined that the increase was appropriate to reward individual merit, reflect additional responsibilities Mr. Glass had recently
undertaken and to align his salary slightly above the peer group average for retention purposes.

Antonella Mancuso. We increased Ms. Mancuso s base salary during Fiscal 2012 from 242,000 EUR to 280,000 EUR.
Our CHR Committee determined that the increase was appropriate in connection with Ms. Mancuso s promotion to make
her base salary competitive among our peer companies and reflect additional responsibilities undertaken in her new role.

Michael E. Lytton. We did not provide Mr. Lytton a base salary increase during Fiscal 2012. Our CHR Committee reviewed
Mr. Lytton s salary in Fiscal 2012 and determined not to increase his salary since he was recently hired in Fiscal 2011 at a base salary
level determined appropriate for an individual with his experience and skills.

Eric W. Evans. Since Mr. Evans employment with us terminated on November 1, 2011, our CHR Committee did not review his
salary for Fiscal 2012.

Mark J. Kontny. We did not provide Dr. Kontny a base salary increase during Fiscal 2012. Dr. Kontny s employment with us
terminated on August 13, 2012.
For executives hired or receiving salary increases during Fiscal 2012, the target compensation range was between 100-120% of the Mercer Peer
Group median.

Variable Compensation Short-Term and Long-Term Incentives
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The variable elements of our compensation include short-term incentives in the form of the opportunity for an annual cash incentive bonus and
long-term incentives in the form of stock options. The level of variable compensation offered to our named executive officers is determined, in
part, based on an overall assessment of our business performance, including achievement against stated corporate objectives.
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Short-Term Incentive Annual Cash Incentive Bonus
Overview

Under our 2012 Bonus Plan, our named executive officers and other members of our senior management may receive cash incentive bonuses
based on certain performance criteria, subject to certain prescribed limits. The annual cash incentive bonus is intended to motivate our named
executive officers to achieve short-term corporate and individual goals and to ultimately reward them for excellent corporate and individual
performance. For Fiscal 2012, the annual cash incentive bonus for our named executive officers and other members of senior management was
made in the discretion of our CHR Committee based on the achievement of certain corporate and individual objectives established by our CHR
Committee and CEO.

2012 Bonus Opportunity

Target awards under our 2012 Bonus Plan are set forth in each named executive officer s employment agreement. All of our named executive
officers, other than Mr. Mullen, have a target bonus of 45% of base salary. For Fiscal 2012, Ms. Mancuso s target bonus was 40% of her annual
base salary through January 25, 2012, and 45% of her annual base salary following her promotion effective January 26, 2012. Mr. Mullen has a
target bonus of 100% of base salary. We believe that maintaining the same target bonuses for each of our named executive officers other than
our CEO appropriately rewards their performance, is consistent with principles of pay equity and helps us attract and retain the executives we
need to run our business. Since Mr. Evans was no longer employed by us at the time we implemented the 2012 Bonus Plan, he never had any
bonus opportunity under it. Dr. Kontny was no longer employed by us at the time of payout and therefore was not eligible to receive a payout
under our 2012 Bonus Plan.

Our CHR Committee approved the various weights allocated to the different financial performance objectives under our 2012 Bonus Plan to
incentivize contributions by our named executive officers to our overall corporate performance. In addition, our CHR Committee determined
that part of the bonus opportunity should be based on the achievement of individual objectives to focus our named executive officers to execute
on projects without an immediately quantifiable financial impact but that would contribute to both our short-term and long-term success.

Financial Objectives

Corporate Adjusted EBITDA comprised 50% of the corporate objectives for our named executive officers and is defined as income (loss) before
discontinued operations before repositioning expenses, interest expense, foreign exchange losses reclassified from other comprehensive income,
refinancing expenses, acquisition-related expenses, gains and losses on sale of capital assets, gain on extinguishment of debt, income taxes, asset
impairment charges, depreciation and amortization and other income and expenses, with additional adjustments for foreign currency exchange
differences versus budgeted exchange rates and other one-time, non-operating gains or losses at the discretion of management.

Corporate Net Free Cash Flow comprised 25% of the corporate objectives for our named executive officers and is defined as cash flow from
operations minus capital spending.

Corporate Revenue, as determined under U.S. GAAP, comprised 25% of the corporate objectives for our named executive officers.

Under our 2012 Bonus Plan, if we did not meet threshold performance of 90% of target for each of Corporate Adjusted EBITDA and Corporate
Revenue and the threshold performance of positive Corporate Free Cash Flow, there would be no payout to our named executive officers under
the Plan. If performance were to fall between threshold and target for Corporate Adjusted EBITDA and Corporate Revenue or if performance
were to fall between target and maximum for these measures, payout factors would be interpolated on a straight-line basis.
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In setting the financial targets under our 2012 Bonus Plan, our CHR Committee focused on establishing targets for which attainment was not
assured and which would require significant effort on the part of our named executive officers. For Fiscal 2012, target Corporate Adjusted
EBITDA, Corporate Net Free Cash Flow and Corporate Revenue were based on our 2012 budget.

The following table shows the payout percentages related to the achievement of each of our corporate goals under our 2012 Bonus Plan:

Corporate Corporate
Adjusted Net Free Corporate
EBITDA Cash Flow Revenue
Payout (%
Performance of
(% of Payout Target
Goal (millions of $) Target) Factor(1) Bonus)
Threshold 65.0 Positive 650.2 90% 0.5x 50%
Target 72.2 Positive 722.4 100% 1.0x 100%
Maximum 97.5 Positive 975.2 135% 1.5x 150%

(1) Not applicable to Corporate Net Free Cash Flow objective. This component has a payout factor of 1.0 if positive, or O if negative.
Individual Objectives

In addition to corporate and/or financial objectives, a component of each named executive officer s bonus eligibility was based on the
achievement of individual objectives. At the end of Fiscal 2012, the Chief Executive Officer discussed with each then-employed named
executive officer his or her achievement of individual objectives and assigned a performance rating. The CHR Committee discussed with the
Chief Executive Officer his achievement of his individual objectives and assigned a performance rating. Under the 2012 Bonus Plan, the named
executive officer s performance rating served as a multiplier for his or her bonus eligibility based on achievement of the financial objectives as
follows:

Pay for
Performance

Rating Description Multiplier

1 Not Acceptable 0

2 Sometimes Meets Expectations 0-0.5

3 Meets Expectations 0.75-1.0

4 Exceeds Expectations 1.0-1.25

5 Outstanding 1.25-1.75

Individual objectives for our named executive officers other than Mr. Evans included individual performance goals specific to such individual or
his or her area of responsibility. Because Mr. Evans s employment with us terminated on November 1, 2011, he did not have individual
objectives for Fiscal 2012. Individual goals included timely achievement of certain strategic and financial goals, functional financial and budget
goals, design and implementation of productivity measures, quality and compliance results, and development of new business opportunities, as
follows:

James C. Mullen: (i) achieve certain goals under our transformation plan and strategic plan; (ii) fill key executive positions;
(iii) improve our performance standards and culture, including customer focus; and (iv) achieve the financial goals under the 2012
Bonus Plan.

Stuart Grant: (i) achieve certain financial goals, including those contained in the 2012 Bonus Plan; (ii) create an effective worldwide
finance function and process to support our strategic transformation; (iii) ensure accounting regulatory compliance; and (iv) build
relationships and an investor relations plan to add shareholder value.
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Geoffrey M. Glass: (i) create partnership and senior relationships with certain identified customers; (ii) successfully launch certain
service offerings and partnerships for offerings; (iii) establish and implement a comprehensive sales plan; and (iv) achieve certain
financial and operational goals.

Antonella Mancuso: (i) achieve the financial goals in the 2012 Bonus Plan for our CMO business, which include achieving certain
Fiscal 2012 CMO revenue; (ii) define and implement a new organizational model for our CMO business; (iii) meet target
procurement expectations; and (iv) achieve certain goals under our transformation plan.

Michael E. Lytton: (i) coordinate and support the progression of certain strategic initiatives related to our transformation plan;
(i) work with other members of our executive team to develop a strategy for inorganic growth and the business adjacencies and
mergers and acquisitions elements of our strategic plan; (iii) centralize management of our legal function; (iv) support the sales and
marketing function; and (v) work with certain other functions to pursue an appropriate risk management approach.

Mark J. Kontny: (i) achieve the financial goals in the 2012 Bonus Plan for our PDS business, which include achieving certain Fiscal
2012 revenue and earnings before interest, taxes, depreciation and amortization; (ii) complete the reorganization of our PDS business
structure; (iii) achieve certain goals under our transformation plan, including in connection with our One-Patheon initiative; and
(iv) create specific plans to facilitate downstream revenue growth.

2012 Bonus Plan Results

The following table shows the percentage of achievement of the financial objectives applicable to our named executive officers eligible for a
bonus for Fiscal 2012:

(in millions of $ unless otherwise noted)

Financial Objective Target Actual Achievement (%)
Corporate Adjusted EBITDA 72.2 79.4 110
Corporate Net Free Cash Flow Positive Negative 0
Corporate Revenue 722.4 773.3 107

Since we did not meet our threshold goals for all three corporate financial objectives under the 2012 Bonus Plan, none of our named executive
officers received a payout under the 2012 Bonus Plan. However, under certain circumstances, as authorized by its charter, our CHR Committee
may deem it appropriate to award discretionary bonuses to certain named executive officers. Our CHR Committee determined that awarding
discretionary cash bonuses to these individuals was consistent with our pay-for-performance philosophy because, among other things, we
exceeded our Corporate Adjusted EBITDA and Corporate Revenue targets under the 2012 Bonus Plan, we exceeded our operational excellence
goals, and each of these individuals made significant contributions to the Company s success. The bonuses awarded to these individuals were as
follows:

Target Fiscal

Target Bonus 2012 Bonus Actual Bonus
Name(1) Opportunity %) Paid ($)
James C. Mullen 100% 900,000 1,000,000
Stuart Grant 45% 193,500 200,000
Geoffrey M. Glass 45% 172,350 170,000
Antonella Mancuso 40-45% 142,739(2) 210,000
Michael E. Lytton 45% 180,000 200,000
Mark J. Kontny 45% 3)

(1) Mr. Evans was not eligible to receive a bonus for Fiscal 2012. See 2012 Bonus Opportunity.
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(2) The amount shown for Ms. Mancuso s target Fiscal 2012 bonus represents 40% of her annual base salary through January 25, 2012, and
45% of her annual base salary following her promotion effective January 26, 2012, based on an exchange rate of 1 EUR to 1.30 USD in
effect on December 1, 2012.
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(3) Dr. Kontny s employment with the Company ended on August 13, 2012. Since he was not employed with us at the time of payout, he was
not eligible for a discretionary bonus. In connection with the termination of his employment, Dr. Kontny received termination benefits as
described below under Potential Payments Upon Termination or Change in Control.

Long-Term Incentives Incentive Stock Option Plan

Overview

Long-term incentives are intended to motivate our named executive officers to achieve long-term corporate goals and to ultimately reward them
for excellent corporate performance. Long-term incentives do not influence any other element of compensation. Our Incentive Stock Option Plan
is designed to grant options to purchase our restricted voting shares to our named executive officers, directors and certain other persons in order
to (i) encourage their productivity in furthering our growth and development; (ii) assist us in retaining and attracting executives with experience;
and (iii) give us the ability to reward significant performance achievements.

Fiscal 2012 Grants

In connection with her promotion to President, Global Commercial Operations and Chief Manufacturing Officer, we granted Ms. Mancuso
66,252 options to purchase our restricted voting shares. Our CHR Committee believes that this grant was appropriate to achieve compensation
equity between Ms. Mancuso and other executives at the same functional level following her promotion.

In connection with his hiring, we granted Mr. Grant 425,000 options to purchase our restricted voting shares. Our CHR Committee approved this
award to induce Mr. Grant to join the Company based on his experience, skills and compensation received from former employers, while also
providing a significant incentive for him to increase shareholder value.

In connection with Mercer s review of our executives compensation, Mercer indicated to our CHR Committee that, in general, the executives
total direct compensation was below the Mercer Peer Group median primarily due to the level of long-term incentive compensation that had
previously been provided to our named executive officers and, with respect to certain named executive officers, their targeted bonus amounts.
Mercer therefore recommended increasing long-term incentives provided to our executives as a percentage of base salary to bring both their
long-term incentive compensation and total compensation more in line with the median of the Mercer Peer Group data.

Our CHR Committee considered Mercer s recommendation, along with factors specific to the Company, such as the price of our restricted voting
shares, the quantity of shares available to grant and the effect of long-term equity incentives on the pursuit of recently established strategic goals
for the Company. Following such consideration, our CHR Committee decided to recommend grants of options to purchase our restricted voting
shares to certain of our named executive officers in addition to the awards made upon new hire or promotion. The following table discloses
information regarding each such grant, including (i) Mercer s analysis of the Peer Group median long-term incentive award values (expressed as
a percentage of base pay), (ii) Mercer s recommended grant values (expressed as a percentage of base pay and in dollars), (iii) the number of
options actually granted by our Board, and (iv) the value of such awards (expressed as a percentage of base pay and in dollars):

Mercer
Recommendation
Peer Group for Mercer Long-Term
Long-Term Long-Term Proposed Long- Incentive Value
Incentive (% Incentive Term Number of Long-Term Granted
of Base (% of Incentive Options Incentive Value (% of
Name Pay) Base Pay) Value Granted Granted(1) Base Pay)
James C. Mullen 314% 250% $ 2,250,000
Stuart Grant 169% 169% $ 627,000 125,000 $ 115313 27%

30

Table of Contents 51



Edgar Filing: PATHEON INC - Form DEF 14A

Table of Conten

Mercer
Recommendation

Peer Group for Mercer Long-Term

Long-Term Long-Term Proposed Long- Incentive Value

Incentive (% Incentive Term Number of Long-Term Granted

of Base (% of Incentive Options Incentive Value (% of

Name Pay) Base Pay) Value Granted Granted(1) Base Pay)
Geoffrey M. Glass 72% 72% $ 252,000 175,000 $ 161,438 42%
Antonella Mancuso 133% 133% $ 463,000 235,000 $ 216,788 58%
Michael E. Lytton 135% 135% $ 540,000 175,000 $ 161,438 40%
Paul M. Garofolo 72% 72% $ 233,000 150,000 $ 138,375 42%
Mark J. Kontny 135% 135% $ 540,000 87,500 $ 80,719 20%

(1) The amounts shown in this column represent the number of options granted x grant price ($2.05) x BSV (.45)

In recommending the granting of these options, our CHR Committee sought to bring our executives total compensation more in line with market
practice, promote retention and generally recognize our executives contributions to our success, but also endeavored to scale the individual
awards to appropriately reflect each executive s contributions to our strategic goals and to account for the current level of each executive s current
ownership interest in the Company. For example, our CHR Committee determined not to grant Mr. Mullen any additional options because it felt
that the extent of his current ownership interest in the Company was sufficient to promote retention and pursuit of our long term strategic goals.

Our CHR Committee structured the awards to promote strategic goal attainment by linking vesting to corporate performance. These options have

a ten-year expiration term and vest upon the earlier of (i) our achievement of $175,000,000 of Corporate Adjusted EBITDA during any fiscal
year ending after the date of grant or (ii) the fifth anniversary of the date of grant. For these particular grants, the term adjusted EBITDA means
Adjusted EBITDA as reported by the Company in its publicly filed periodic financial reports, excluding any contributions from transactions
outside the standard course such as mergers and acquisitions as determined by the CHR Committee.

Equity Award Grant Practices

Our stock option grant practices provide that we may not issue stock options during a blackout period as defined in our trading policies.
Quarterly blackout periods begin two weeks before the end of each fiscal quarter and end at the close of business on the second business day
following the public release of our quarterly or annual financial results. In addition, supplemental blackout periods are imposed to allow the
receipt of material information by the market or in certain cases as determined by our CEO or General Counsel.

Perquisites and Personal Benefits

We provide certain perquisites and personal benefits to recruit and retain our named executive officers. The level of perquisites and personal
benefits provided to our named executive officers does not influence any other element of compensation.

Our group benefits are intended to provide competitive and adequate protection in case of sickness, disability or death. We offer health, dental,
pension or retirement, life insurance and disability programs to all of our employees on the same basis. In addition, our named executive officers
receive certain enhanced benefits for medical, dental, vision, life insurance and disability, including premium waivers and enhanced coverage.

In addition to enhanced health, life insurance and related benefits, during Fiscal 2012, certain of our named executive officers received
automobile allowances or the use of a company car, and certain of our named executive officers received relocation benefits and incentives (and
related tax gross-ups) to offset the cost of their relocation to our U.S. headquarters.
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Benefits Relating to Termination and Change in Control

Our named executive officers are covered by termination and change in control provisions in their employment agreements. The events that
trigger payment under these arrangements were determined through the negotiation of the applicable employment agreement. In addition, our
Incentive Stock Option Plan and certain of the award agreements entered into thereunder contain change in control provisions.

Risk Management

Our CHR Committee and our Board endeavor to design our compensation programs to help ensure that these programs do not encourage our
executive officers to take unnecessary and excessive risks that could harm our long-term value. We believe that the following components of our
executive compensation program, which are discussed more fully above, discourage our executive officers from taking unnecessary or excessive
risks:

Base salaries and personal benefits are sufficiently competitive and not subject to performance risk.

The vesting periods of our stock option awards are designed to better align our executives interests with the long-term interests of
our shareholders.

Corporate and individual performance objectives for our executive officers are generally designed to be achievable with sustained
and focused effort.

Minimum thresholds apply to all components of our annual incentive plans for both (i) the funding of the plans and (ii) payout levels
of performance objectives, including individual performance objectives.

Our annual incentive plans are, subject to applicable regulations, discretionary, and we have documented our reserved right to amend
or discontinue our incentive plans at any time with or without notice.

In order for an employee to receive a payout under one of our annual incentive plans, he or she must be employed at the time of
payout, unless our CHR Committee determines otherwise.

In order for an employee to be an eligible participant in one of our annual incentive plans, he or she must have completed at least
three months of active employment with us prior to the applicable fiscal year s end.
Tax and Accounting Considerations

Tax and accounting considerations generally do not have a material impact on our compensation decisions. However, our CHR Committee does
consider the accounting and cash flow implications of various forms of executive compensation.

In our consolidated financial statements, we record salaries and bonuses as expenses in the amount paid or to be paid to the named executive
officers. Accounting rules also require us to record an expense in our consolidated financial statements for stock option awards, even though
such awards are not paid as cash to employees. Our CHR Committee believes that the many advantages of equity compensation more than
compensate for the non-cash accounting expense associated with it.

Policy with Respect to Short-Term Trading and Short Selling
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Under our trading policy, except with the prior approval of our Chief Executive Officer or our General Counsel, our directors, officers and
certain designated employees may not buy and sell, or sell and buy, our restricted voting shares within a six-month time period. Our directors,
officers and certain designated employees are also prohibited from short selling our restricted voting shares.
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Compensation Committee Report

The Compensation and Human Resources Committee has reviewed and discussed the Compensation Discussion and Analysis with management
and, based on such review and discussions, recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy
Statement.

THE COMPENSATION AND HUMAN RESOURCES COMMITTEE
Michel Lagarde, Chair

Daniel Agroskin

Joaquin B. Viso

Compensation Program Risk Assessment

We have conducted a risk assessment of our compensation policies and practices for all of our employees (not just our executive officers). Based
on this review, we concluded that risks arising from our compensation policies and practices for our employees are not reasonably likely to have
a material adverse effect on us. Our risk assessment included a review of program policies and practices; program analysis to identify risk and
risk control related to the programs; and determinations as to the sufficiency of risk identification, the balance of potential risk to potential
reward, risk control and the support of the programs and their risks to our strategy. Although we reviewed all compensation programs, we
focused on the programs with variability of payout (e.g., short-term and long-term incentive programs), with the ability of a participant to
directly affect payout and the controls on participant action and payout. As part of our review, we specifically noted the following factors that
reduce the likelihood that excessive risk taking would have a material adverse effect on us: (i) a strong internal control structure, including
business, legal and finance review of our customer contracts prior to entry into such contracts; (ii) payment to our employees of competitive base
salaries and benefits that are not subject to performance risk; and (iii) a mix between cash and noncash and short-term and long-term
compensation.

Summary Compensation Table

Non-Equity
Incentive
Option Plan All Other
Fiscal Salary Bonus Awards Compensation Compensation Total
Name and Principal Position Year Q) $Q2) (€3IR)) (631¢)) B %)
James C. Mullen 2012 900,000 1,000,000 65,354 1,965,354
Chief Executive Officer 2011 661,730 26,493 7,007,005 423,507 59,176 8,177,911
Stuart Grant 2012 305,123 200,000 1,042,500 17,219 1,564,842
Executive Vice President, Chief Financial
Officer (from February 15, 2012)
Geoffrey M. Glass 2012 376,906 170,000 358,750 23,432 929,088
President, Product and Technology 2011 350,000 110,250 25,950 486,200
Commercialization
Antonella Mancuso(6) 2012 351,958 210,000 604,316 229,406 1,395,680

President, Global Commercial Operations
and Chief Manufacturing Officer
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Non-Equity
Incentive
Option Plan All Other
Fiscal Salary Bonus Awards Compensation Compensation Total
Name and Principal Position Year $)@) $)(2) $)3) $)(4) $)(5) (€))
Michael E. Lytton 2012 400,000 200,000 358,750 27,061 985,811
Executive Vice President, Corporate
Development and Strategy and General
Counsel
Eric W. Evans 2012 1,427 539,188 540,615
Former Chief Financial Officer (until 2011 371,000 35,980 406,980
November 1, 2011)
Mark J. Kontny 2012 319,214 179,375 618,201 1,116,790
Former President, Global Pharmaceutical 2011 400,000 43,000 55,800 99,720 598,520

Development Services and Chief Scientific
Officer (until August 13, 2012)

(1) We have entered into employment agreements with each of our named executive officers that set an initial base salary at the time of hire.
Thereafter, base salary for our CEO is determined by our Board, and base salary for our other executive officers is approved by our CHR
Committee. See  Compensation Discussion and Analysis Fixed Compensation Base Salary.

(2) The amounts shown in this column represent discretionary bonuses awarded by our CHR Committee to the executive officers.

(3) The amounts shown in this column represent the aggregate grant date fair value of awards granted during Fiscal 2012 or Fiscal 2011, as
applicable, computed in accordance with Financial Accounting Standards Board Accounting Standard Codification Topic 718 and do not
reflect the compensation actually received by the named executive officer. These award values have been determined based on certain
assumptions, which are described in Note 10 to our consolidated financial statements included in our Annual Report on Form 10-K for
Fiscal 2012.

(4) For Fiscal 2011, this column reflects the amounts paid under our 2011 Leadership Incentive Plan. No amounts were paid under a
non-equity incentive plan for Fiscal 2012. See ~ Short-Term Incentive Annual Cash Incentive Bonus.

(5) The amounts shown in this column represent company matching contributions to the 401(k) retirement plan, the cost of supplemental
health and insurance benefits, life insurance premiums, the cost of automobile allowances, relocation expenses, tax gross-ups and other
perquisites or personal benefits. Details are provided below in  All Other Compensation Table. The amount shown for Mr. Evans includes
severance payments in the amount of $537,950. See  Termination and Change in Control Benefits. The amount shown for Dr. Kontny
includes severance payments in the amount of $520,000, payable in equal monthly installments over twelve months. See ~ Termination and
Change in Control Benefits.

(6) Until January 26, 2012, Ms. Mancuso s employment agreement provided that she would receive a gross base salary of 242,000 EUR. In
connection with her promotion to President, Global Commercial Operations and Chief Manufacturing Officer, Ms. Mancuso s annual base
pay was increased to 280,000 EUR. The annual average exchange rate of 1.29 USD: 1.00 EUR for the period from November 1, 2011
through October 31, 2012 was used to calculate the U.S. dollar equivalent of amounts actually paid to Ms. Mancuso in EUR and reflected
in the Summary Compensation Table.
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All Other Compensation Table

The following table sets forth each component of the All Other Compensation column of the Summary Compensation Table for Fiscal 2012.

Cost of
Supplemental
Health and
Defined Insurance
Contribution Benefits and Cost of
Plan Life Automobile  Relocation Tax
Contributions Insurance Allowance Expenses Other Gross-Ups Total
Name @ $2) $3) (E)]C)] $)5) $)(6) (6]
James C. Mullen 14,526 27,565 23,263 65,354
Stuart Grant 11,105 5,000 1,114 17,219
Geoffrey M. Glass 1,750 6,205 15,000 477 23,432
Antonella Mancuso 165,342 9,356 23,736 30,972 229,406
Michael E. Lytton 11,103 14,526 1,432 27,061
Eric W. Evans 1,133 55 537,950 50 539,188
Mark J. Kontny 7,076 12,058 11,760 33,084 520,000 34,223 618,201
(1) The amounts in this column represent matching contributions to the 401(k) retirement plans of Messrs. Glass, Lytton and Dr. Kontny. For

@

3
“
&)

6

Ms. Mancuso, the amount represents mandatory company contributions to a voluntary savings plan for executives (dirigenti) in Italy

(Previndai).

The amounts in this column represent the incremental dollar value of medical, vision, dental, and long-term disability insurance premiums

paid by us on behalf of our named executive officers in Fiscal 2012 above the amounts generally available to all employees, as well as

supplemental health benefits, including enhanced medical benefits beyond those generally available to all employees, as well as the value

of life insurance premiums paid for the benefit of our named executive officers. Some of these amounts are taxable benefits, which are
grossed-up based on the individual s applicable tax rate. For Ms. Mancuso, this amount also represents costs for mandatory National

Collective Law Agreement healthcare programs including medical check-up, life, accidental death and disability.

Some of our named executive officers receive a car allowance to pay for automobile-related expenses. The amounts in this column reflect

the cost of such allowances.

In Fiscal 2012, Messrs. Mullen and Grant and Dr. Kontny received benefits pursuant to our executive relocation program. These amounts

are taxable benefits, which are grossed-up based on the individual s applicable tax rate.

The amounts in this column for Mr. Evans and Dr. Kontny represent severance payments in the amounts of $537,950 and $520,000,

respectively. See  Termination and Change in Control Benefits. For Ms. Mancuso, the amount in this column represents contributions by

the Company to the Trattamento di Fine Rapporto, or TFR, which is a government-mandated program applicable to all employees in Italy

that requires us to accrue and eventually pay such employees a lump sum upon termination of employment for any reason.

The amounts in this column represent tax gross-ups paid to our named executive officers in connection with relocation expenses and health

benefits provided to them.

Grants of Plan-Based Awards in Fiscal 2012

The following table provides information about stock options and non-equity incentive plan awards granted to our named executive officers in
Fiscal 2012. All stock options were granted under our Incentive Stock Option Plan. Estimated possible payouts under non-equity incentive plan
awards were based on our 2012 Bonus Plan; however, no actual payouts were made under our 2012 Bonus Plan since we did not meet our
threshold goals for the three required corporate financial objectives, as shown in the Non-Equity Incentive Plan Compensation column of the
Summary Compensation Table. Instead, the CHR Committee approved discretionary bonuses for
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certain of our named executive officers, as shown in the Bonus column of the Summary Compensation Table. Our performance measures and
financial results are discussed more fully in ~ Compensation Discussion and Analysis. Since Mr. Evans was not employed with us at the time we
adopted the 2012 Bonus Plan, he was not eligible for any potential payments thereunder. Since Dr. Kontny was not employed with us at the end

of Fiscal 2012, he did not have any eligible earnings under the 2012 Bonus Plan and was therefore not eligible for any potential payments
thereunder.

Estimated Possible Payouts Under
Non-Equity Incentive Plan Awards
All Other

Exercise
Option or Base
Awards: Price of
Numb?l: of Option Grant
Securltl.es Awards Date Fair
Underlying (Canadian  Value of
Approval Threshold  Target Maximum Options $/share) Option
Name Grant Date Date (1) $) (2) $) 3) $) @ #) 5) Awards ($)
James C. Mullen 450,000 900,000 1,800,000
Stuart Grant 96,750 193,500 387,000
March 14, 2012 March 8, 2012 425,000 1.85 786,250
June 18, 2012 June 12, 2012 125,000 2.05 256,250
Antonella Mancuso 71,370 142,739 285,478
March 14, 2012 March 8, 2012 66,252 1.85 122,566
June 18, 2012 June 12, 2012 235,000 2.05 481,750
Geoffrey M. Glass 86,180 172,350 344,700
June 18, 2012 June 12, 2012 175,000 2.05 358,750
Michael E. Lytton 90,000 180,000 370,000
June 18, 2012 June 12, 2012 175,000 2.05 358,750
Mark J. Kontny
June 18, 2012 June 12, 2012 87,500 2.05 179,375

(1)  This column indicates the dates on which our Board approved options that could not be granted on the same day due to a blackout period
in effect at that time.

(2) There is no minimum amount payable under the 2012 Bonus Plan. No payout is earned if we fail to achieve the threshold levels of
performance for each of our corporate financial performance measures under the plan. In addition, even if we meet minimum corporate
financial metrics, the incentive payments under the 2012 Bonus Plan are subject to the individual executive s personal performance
multiplier, which could be 0% for a rating of less than Meets Expectations. The threshold amount is 50% of the target amount shown, and
the amount shown in this column represents the amount payable under the 2012 Bonus Plan if the threshold levels are met for each
corporate performance measure and a 1.0 personal performance multiplier is applied.

(3) The amounts in this column represent the amounts payable under the 2012 Bonus Plan if we meet 100% of the target corporate financial
performance measures and a 1.0 personal performance multiplier is applied.

(4) The maximum amount payable under the 2012 Bonus Plan is 200% of the executive s target amount.

(5) The exercise price displayed equals the closing price of our restricted voting shares on the TSX on the date of grant.
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Narrative Discussion of Summary Compensation Table and Grants of Plan-Based Awards Table

This section discusses certain plans and arrangements pursuant to which our named executive officers received the compensation reported in the
Summary Compensation Table and Grants of Plan-Based Awards Table. For further information about the process for determining executive
compensation, compensation decisions made for Fiscal 2012 and the relationships among different elements of compensation, see ~ Compensation
Discussion and Analysis.

Employment Agreements

We have entered into employment agreements with each of our named executive officers that generally outline, among other things, the officer s

term of employment, initial base salary, signing bonus, initial option grants and performance bonus eligibility. Our named executive officers are

generally entitled to participate in all benefit plans, including deferred compensation and retirement, welfare, perquisites, fringe benefit and life

insurance plans, that may be in effect from time to time for senior executives generally. Additional information regarding the material terms of

our employment agreements with each of our named executive officers, including information regarding initial option awards granted during

Fiscal 2012, is described below. For information about the termination and change in control benefits provided for in these agreements, see
Termination and Change in Control Benefits.

James C. Mullen

Mr. Mullen s employment agreement provides Mr. Mullen with an annual base salary of $900,000, subject to revisions by our Board for increase
only. Mr. Mullen is also eligible to receive a target performance bonus of up to 100% of his base salary based on achieving financial and other
targets set by our Board and our CHR Committee.

Stuart Grant

Mr. Grant s employment agreement provides Mr. Grant with an annual base salary of $430,000 and a target bonus of 45% of his annual base
salary based on achieving predetermined financial and other targets set by our Chief Executive Officer and approved by the CHR Committee,
which target bonus for Fiscal 2012 is to be pro-rated from the effective date of his agreement. In addition, we granted Mr. Grant an initial award
of 425,000 stock options on March 14, 2012. These options vest in five annual installments commencing on the first anniversary of the effective
date of Mr. Grant s employment agreement and have a ten-year term.

Geoffrey M. Glass

Mr. Glass s employment agreement, as amended in connection with his December 2012 promotion, provides Mr. Glass with an annual base
salary of $400,000, subject to review by our Chief Executive Officer for increase only, and a target bonus of 45% of his annual base salary based
on achieving predetermined financial and other targets set by our Chief Executive Officer. In addition, Mr. Glass is entitled to a car allowance of
$1,200 per month and certain relocation benefits pursuant to our executive relocation program. Mr. Glass s employment agreement that was in
effect during Fiscal 2012, was substantially similar to the above description, except that he was entitled to a base salary of $350,000, which
during Fiscal 2012 was increased to $383,000 by the CHR Committee.

Antonella Mancuso

Ms. Mancuso s employment agreement, as amended, provides Ms. Mancuso with an annual base salary of 280,000 EUR (increased from 242,000
EUR in connection with her January 2012 promotion) and a target bonus of 45% (increased from 40% in connection with her January 2012
promotion) of her annual base salary (which

37

Table of Contents 59



Edgar Filing: PATHEON INC - Form DEF 14A

Table of Conten

target bonus for Fiscal 2012 was pro-rated to reflect the salary change effective January 26, 2012) based on achieving predetermined financial
and other targets set by our Chief Executive Officer and approved by the CHR Committee. In addition, in connection with her January 2012
promotion, we granted Ms. Mancuso an award of 66,252 stock options on March 14, 2012. These options vest in five annual installments
commencing on the first anniversary of the effective date of the amendment to Ms. Mancuso s employment agreement and have a ten-year term.
In addition, Ms. Mancuso is entitled to the use of a company car.

Michael E. Lytton

Mr. Lytton s employment agreement provides Mr. Lytton with an annual base salary of $400,000 per year, subject to review by our Chief
Executive Officer, for increase only, and a target bonus of 45% of his annual base salary based on achieving predetermined financial and other
targets set by our Chief Executive Officer.

Eric W. Evans

Mr. Evans s employment agreement provided Mr. Evans with an annual base salary of $350,000, subject to review by our Chief Executive
Officer, for increase only, and a performance bonus of not less than 45% of his base salary based on achieving financial and other targets set by
our Chief Executive Officer. In Fiscal 2010, our CHR Committee approved a base salary increase for Mr. Evans to $371,000, effective May 1,
2010. In addition, Mr. Evans was entitled to $2,000 annually for club membership expenses, $1,200 per month for car related expenses and
certain relocation benefits pursuant to our executive relocation program. Mr. Evans s employment with us was terminated effective November 1,
2011.

Mark J. Kontny, Ph.D.

Dr. Kontny s employment agreement provided Dr. Kontny with an annual base salary of $400,000 and a target bonus of 45% of his annual base
salary based on achieving predetermined financial and other targets set by our Chief Executive Officer. In addition, Dr. Kontny was entitled to a
car allowance of $1,200 per month and certain relocation benefits pursuant to our executive relocation program. Dr. Kontny s employment with
us was terminated effective August 13, 2012.

Option Awards

During Fiscal 2012, we made option awards under our Incentive Stock Option Plan. These option awards included (i) grants of 425,000 options
to our CFO, Stuart Grant, and 62,525 options to our President, Global Commercial Operations and Chief Manufacturing Officer, Antonella
Mancuso, which vest in five annual installments commencing on the first anniversary of the grant date and have a term of ten years and
(ii) grants to certain of our named executive officers, which have a ten-year term and which vest upon the earlier of (A) the Company s
achievement of $175 million of Corporate Adjusted EBITDA during any fiscal year ending after the date of grant or (B) the fifth anniversary of
the date of grant and have a term of ten years. For these particular grants, the term Adjusted EBITDA means Adjusted EBITDA as reported by
the Company in its publicly filed periodic financial reports, excluding any contributions from transactions outside the standard course such as
mergers and acquisitions as determined by the CHR Committee. Dr. Kontny forfeited all of his unvested options, including the 87,500 options
granted to him during Fiscal 2012, on August 13, 2012, the date of his separation from the Company. The exercise price of restricted voting
shares subject to an option is determined at the time of grant. Our Incentive Stock Option Plan provides that the exercise price may not be less
than the closing price of the restricted voting shares on the TSX (or on such other stock exchange in Canada or the United States on which
restricted voting shares may be then listed and posted) on the date of the grant. See Summary of Incentive Stock Option Plan below.

Retirement Benefits

Our executives in locations outside the United States receive retirement benefits designed to be competitive with benefits provided to executives
in comparable positions within their regions. As a senior executive in Italy during
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Fiscal 2012, Ms. Mancuso was covered under a national labor agreement for Industrial Dirigenti, which stipulates certain compensatory
arrangements and benefits for industrial executives in Italy. One of the benefits mandated by the agreement is a voluntary defined contribution
plan, Previndai, in which Ms. Mancuso participated and contributed during Fiscal 2012. We were required by Italian law to contribute a
percentage of Ms. Mancuso s pensionable pay to the Previndai plan, which is administered by third parties.

Outstanding Equity Awards as of October 31, 2012

Option Awards
Number of Number of
Securities Securities
Underly.ing Underlying
Unexercised Unexercised Option Option
Options Options Exercise Price Expiration Date
Name Grant Date (#) Exercisable (#)Unexercisable (Canadian $ /share) (€))
James C. Mullen 03/14/2011(3) 1,000,000 4,000,000 2.62 03/13/2021
Stuart Grant 03/14/2012(3) 425,000 1.85 03/13/2022
06/18/2012(4) 125,000 2.05 06/17/2022
Geoffrey M. Glass 10/26/2009(2) 150,000 2.58 10/26/2016
03/17/2010(3) 36,000 54,000 2.59 03/16/2020
06/15/2010(3) 42,800 64,200 2.60 06/14/2020
06/18/2012(4) 175,000 2.05 06/17/2022
Antonella Mancuso 01/21/2008(2) 49,748 3.25 01/21/2015
10/26/2009(2) 50,000 2.58 10/26/2016
03/17/2010(3) 28,000 42,000 2.59 03/16/2020
06/15/2010(3) 45,600 68,400 2.60 06/14/2020
03/14/2012(3) 66,525 1.85 03/13/2022
06/18/2012(4) 235,000 2.05 06/17/2022
Michael E. Lytton 06/15/2011(3) 80,000 320,000 2.09 06/14/2021
06/18/2012(4) 175,000 2.05 06/17/2022
Eric W. Evans 06/19/2008(2) 200,000(6) 4.16 06/19/2015
10/26/2009(2) 100,000(6) 2.58 10/26/2016
03/17/2010(3) 44,000(6) 5) 2.59 03/16/2020
06/15/2010(3) 54,000(6) 5) 2.60 06/14/2020
Mark J. Kontny 06/15/2010(2) 233,333 @) 2.60 06/14/2017
06/18/2012(4) @)

(1) Options have either a seven-year or a ten-year term. Upon termination of employment, the recipient forfeits all rights to unvested
options. In addition, depending on the nature of the termination and whether our CHR Committee exercises its discretion in certain
circumstances, vested options generally expire on the earlier of the expiration date shown and between 12 and 24 months following
termination if not exercised. As amended in March 2011, our Incentive Stock Option Plan provides that the post-termination expiration
period for vested options is generally between three and 12 months following termination.

(2) This option grant vests in three equal installments of one-third on each of the first, second and third anniversaries of the grant date.

(3) This option grant vests in five equal installments of one-fifth on each of the first, second, third, fourth and fifth anniversaries of the grant
date.

(4) This option grant vests upon the earlier of (i) the Company s achievement of $175 million of Corporate Adjusted EBITDA during any
fiscal year ending after the date of grant or (ii) the fifth anniversary of the grant date.
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(5) Mr. Evans forfeited all of his unvested option awards on November 1, 2011, the date of his separation from the Company.

(6) Mr. Evans forfeited all of his vested but unexercised option awards on November 1, 2012, 12 months following the date of his separation
from the Company.

(7) Dr. Kontny forfeited all of his unvested option awards on August 13, 2012, the date of his separation from the Company.

Option Exercises and Stock Vested During Fiscal 2012

Option Awards
Number of Shares Value Realized
Name Acquired on Exercise (#) on Exercise ($)
Eric W. Evans(1) 115,666 $134,488

(1) (1) Amounts for Mr. Evans include exercises of 66,666 options at CAD $2.58, 22,000 options at CAD $2.59 and 27,000 options at CAD
$2.60, all on October 31, 2012, when the closing price of our restricted voting shares was CAD $3.71, based on the exchange rate in effect
at the close of October 31, 2012 of US $1 to CAD $0.9994.

Termination and Change in Control Benefits

The following contracts, agreements, plans and arrangements provide for payments to the applicable named executive officers at, following or in
connection with either (i) certain terminations of employment or (ii) a change in control of the Company.

Stock Option Awards

Our Incentive Stock Option Plan includes change in control provisions. Under our Incentive Stock Option Plan, a change in control means the
occurrence of either of the following: (i) any person, other than JLL, becomes a beneficial owner of more than 30% of the voting power of our
then outstanding securities entitled to vote generally in the election of directors (with certain exceptions); or (ii) the consummation of a merger,
amalgamation, arrangement, business combination, reorganization or consolidation or sale or other disposition of substantially all of the assets of
the Company, with certain exceptions. Under the terms of the options granted beginning in Fiscal 2011, a change in control means the
occurrence of any of the following: (i) any person other than JLL becomes a beneficial owner of more than 50% of the voting power of our then
outstanding securities entitled to vote generally in the election of directors; (ii) our shareholders approval of a dissolution or liquidation of the
Company; (iii) the consummation of a reorganization, merger, consolidation or amalgamation to which the Company is a party and, as a result of
which, persons other than the shareholders of the Company immediately prior to such reorganization, merger, consolidation or amalgamation
cease to own at least 50% of the voting power of the then outstanding voting securities of the surviving corporation in such reorganization,
merger, consolidate or amalgamation entitled to vote generally in the election of directors; (iv) the sale or other disposition of all or substantially
all the assets of the Company; and (v) a majority of the seats of our Board, other than vacant sets, are held by persons who were not directors at
the option s grant date and were neither (A) nominated for election by our Board nor (B) appointed by directors so nominated.

In the event of a change of control, each option granted and outstanding under our Incentive Stock Option Plan will become immediately
exercisable, even if such option is not otherwise vested or exercisable in accordance with its terms. Further, in the event of a change in control or
potential change in control, our Board will have the power, subject to restrictions on amendments for which shareholder approval is required, to
change the terms of the options as it considers fair and appropriate in the circumstances.
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Our employment agreements with our named executive officers contain certain provisions concerning benefits in the event of their termination
generally or their termination after a change in control of the Company. The employment agreements generally provide that upon termination
within a certain period of time following a change in control, to the extent not otherwise provided in our Incentive Stock Option Plan or the
stock option award agreement, the executive officer s unvested stock options will immediately vest and become exercisable.

Additionally, the employment agreements generally provide that if we terminate an executive officer without Cause (as defined below) or if he
or she terminates his or her employment for Good Reason (as defined below), our Affiliated Group (defined as the Company or any entity
controlled by, controlling or under common control with the Company) will pay or provide, or cause to be paid or provided, to the executive
officer any other amounts or benefits required to be paid or provided or which the executive officer is eligible to receive under any plan,
program, policy or practice or contract or agreement of our Affiliated Group, in accordance with the terms of such plan, program, policy or
practice or contract or agreement, based on accrued and vested benefits through the date of such termination. Generally, executive officers are
only entitled to receive severance benefits under their employment agreements if they execute and do not revoke a waiver and release drafted by
us within a prescribed time following termination of employment.

In addition, the employment agreements with each of our named executive officers other than Ms. Mancuso include requirements related to
confidentiality, non-solicitation and noncompetition. The non-solicitation and noncompetition requirements extend for 12 months following each
named executive officer s termination of employment (24 months for Mr. Mullen). These requirements apply to all terminations, except that
Mr. Glass s noncompetition provisions do not apply, and Mr. Evans s noncompetition provisions did not apply, to employment terminations other
than for Cause (as defined in the applicable agreement).

Additional information regarding the material terms of our employment agreements with each of our named executive officers is described
below.

James C. Mullen

Mr. Mullen s employment agreement provides that if we terminate his employment without Cause, or if he terminates his employment for Good
Reason, we are required to pay him severance equal to two years of his then current base salary, payable in 24 equal monthly installments. In
addition, with respect to the initial grant to Mr. Mullen of 5,000,000 options, if we terminate his employment without Cause, for incapacity or
for death, or if he terminates his employment for Good Reason, a pro-rata portion of such options in which he would have become vested on the
following anniversary of the effective date of his agreement will become immediately vested and exercisable on the date of his termination. If
Mr. Mullen is terminated under circumstances entitling him to accelerated vesting of his options, he will be permitted to exercise his vested
options within three months after the date of such termination. Mr. Mullen s right to such benefits is contingent upon his continued compliance
with the confidentiality, non-disparagement, non-solicitation and non-competition provisions of his employment agreement.

Stuart Grant

Mr. Grant s employment agreement provides that if we terminate his employment without Cause, or if he terminates his employment for Good
Reason, we are required to pay him severance equal to his annual base salary, plus an amount determined by the CHR Committee in its sole
discretion to reflect the annual incentive Mr. Grant would have otherwise earned during the year in which the termination occurs, in 12 equal
monthly payments.
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Geoffrey M. Glass

Mr. Glass s employment agreement, as amended, provides that if we terminate his employment other than for Cause or if he terminates his
employment for Good Reason, we are required to pay him severance equal to his annual base salary, plus an amount determined by our Board in
its sole discretion to reflect the annual incentive he would have otherwise earned during the year in which the termination occurs, in 12 equal
monthly payments.

Antonella Mancuso

Ms. Mancuso s employment agreement, as amended, provides that her employment may be terminated in accordance with the provisions of the
National Bargaining Agreement currently in force for executives of industrial companies in Italy. Pursuant to Italian law, we are required under
the TFR to accrue annually and eventually pay to Ms. Mancuso when her employment terminates, regardless of the reason for the termination, a
lump-sum amount that is calculated as a percentage of base pay, bonus and equity earnings.

Michael E. Lytton

Mr. Lytton s employment agreement, as amended, provides that if we terminate his employment other than for Cause or if he terminates his
employment for Good Reason, we are required to pay him severance equal to his annual base salary, plus any performance bonus for periods of
service completed prior to the date of termination, in 12 equal monthly payments.

Eric W. Evans

Mr. Evans s employment agreement provided that if we terminated his employment other than for Cause or if he terminated his employment for
Good Reason, we were required to pay him a lump sum severance payment equal to his annual base salary for one year, plus the average bonus
he earned during the previous two years of employment prior to the termination, within 30 days after termination. If such termination occurred at
any time within a 12-month period following a Change in Control, Mr. Evans would have instead been entitled to receive a lump sum severance
payment equal to his annual base salary, plus his target annual bonus, within 60 days of the termination date.

Mr. Evans resigned from his employment with us as of November 1, 2011. In accordance with the terms of his separation agreement, following
his execution of a customary general release, Mr. Evans received $537,950 in cash in satisfaction of the amounts payable to him under his
employment agreement.

Mark J. Kontny

Dr. Kontny s employment agreement provided that if we terminated his employment other than for Cause or if he terminated his employment for
Good Reason, we were required to pay him severance equal to his annual base salary, plus an amount determined by our Board in its sole
discretion to reflect the annual incentive Dr. Kontny would have otherwise earned during the year in which the termination occurred, in 12 equal
monthly payments. Dr. Kontny s employment with us was terminated on August 13, 2012. In connection with his termination, Dr. Kontny will
receive a total of $520,000, payable in 12 monthly installments, pursuant to the terms of his separation agreement.

For purposes of the employment agreements with our named executive officers, other than Ms. Mancuso, the terms below have the following
meanings:

Cause means the determination, in good faith, by our Board, after notice to the executive officer and, if curable, a reasonable opportunity to cure,
that one or more of the following events have occurred: (i) the executive officer has failed to perform his material duties, and such failure has not
been cured after a period of 30
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days notice from us; (ii) any reckless or grossly negligent act by the executive officer having the effect of injuring the interests, business or
reputation of any member of our Affiliated Group; (iii) the executive officer s commission of any felony (including entry of a nolo contendere
plea); (iv) any misappropriation or embezzlement of the property of any member of our Affiliated Group; or (v) breach by the executive officer

of any material provision of his employment agreement. Under Messrs. Mullen s, Grant s and Lytton s employment agreements, such breach of a
material provision must, if curable, remain uncured for a period of 30 days after receipt by him of written notice from us of such breach, which
notice must contain the specific reasonable cure requested, in order to constitute Cause.

Change in Control means any of the following events: (i) any person, other than JLL, becomes a beneficial owner of more than 50% of the
voting power of our then outstanding securities entitled to vote generally in the election of directors; (ii) consummation of a merger or
consolidation of the Company or any of our direct or indirect subsidiaries with any other company (with certain exceptions); or (iii) shareholder
approval of complete liquidation or dissolution of the Company or disposition by us of all or substantially all of our assets.

Good Reason means the occurrence of any of the following events without the executive officer s consent: (i) a material reduction in the
executive officer s duties or responsibilities or the assignment to the executive officer of duties materially inconsistent with his position; or (ii) a
material breach by us of the executive officer s employment agreement. Good Reason also included, under Dr. Kontny s employment agreement,
requiring Dr. Kontny to work more than 50 miles from his principal office on commencement of his employment. Under Mr. Glass s
employment agreement, any future reduction or total elimination of Mr. Glass s global sales and marketing duties or responsibilities by us will
not constitute, for the purposes of determining the existence of Good Reason, (i) a material reduction by us of Mr. Glass s duties or
responsibilities; (ii) the assignment of duties or responsibilities materially inconsistent with his position; or (iii) a material breach of the
employment agreement. A termination of the executive officer s employment by him is not deemed to be for Good Reason unless (i) he gives
notice to us of the existence of the event or condition constituting Good Reason within 30 days after such event or condition initially occurs or
exists; (ii) we fail to cure such event or condition within 30 days after receiving such notice; and (iii) his separation from service within the
meaning of the U.S. Internal Revenue Code of 1986, as amended (the Code ), occurs not later than 90 days after such event or condition initially
occurs of exists. Under Mr. Mullen s employment agreement, Good Reason also includes removal of him from his position. Mr. Mullen s
agreement also provides that no termination for Good Reason is effective unless (i) he gives us written notice within 60 days of becoming aware
of the initial occurrence of the event or condition constituting Good Reason and the specific reasonable cure requested by him; (ii) we have
failed to cure such event or condition within 30 days of receiving such notice; and (iii) he resigns within 30 days of the initial occurrence.
Furthermore, Mr. Mullen may not resign for Good Reason if, on the date of notice to us, (i) grounds exist for his termination by us for Cause or
(ii) he has already given us notice of (a) the non-renewal of his agreement at the end of its term or (b) his intention to resign without Good
Reason.

Potential Payments Upon Termination or Change in Control

The following table summarizes the estimated amounts payable to each named executive officer (other than Mr. Evans and Dr. Kontny, whose
actual payments paid in connection with their respective terminations are discussed above) in the event of a termination of employment or
change in control, or both. These estimates are based on the assumption that the various triggering events occurred on October 31, 2012, the last
business day of Fiscal 2012.
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We have noted below the other material assumptions used in calculating the estimated payments under each triggering event. The actual
amounts that would be paid to a named executive officer upon termination of employment can only be determined at the time an actual
triggering event occurs.

Severance Bonus Equity Total
Name Triggering Event (1) $2) $2),3) $) ®A
James C. Mullen Death/Disability 1,090,000 1,090,000
Other than for Cause/
For Good Reason 1,800,000 1,090,000 2,890,000
Change in Control 1,800,000 5,450,000 7,250,000
Stuart Grant Other than for Cause/
For Good Reason 430,000 430,000
Change in Control 430,000 998,000 1,428,000
Geoffrey M. Glass Other than for Cause/
For Good Reason 383,000 257,328 640,328
Change in Control 383,000 679,570 1,062,570
Antonella Mancuso Other than for Cause/
For Good Reason 1,190,000 161,360 1,351,360
Change in Control 1,190,000 798,161 1,988,161
Any Termination 390,000 390,000
Michael E. Lytton Other than for Cause/
For Good Reason 400,000 129,600 529,600
Change in Control 400,000 808,900 1,208,900

(1) The triggering event is termination from employment as described in the preceding section except that, in the case of a change in control,
the triggering event is termination other than for cause (or without cause) or for good reason (as defined) following a change in control
(double trigger) for all elements except equity (as the value of accelerated vesting occurs upon a change in control regardless of whether
employment is terminated).

(2) The values shown represent the payments that could have been made to our named executive officers pursuant to their respective
employment agreements or, with respect to Ms. Mancuso, the National Bargaining Agreement applicable to directors of industrial
companies, and under the TFR. See ~ Employment Agreements.

(3) As none of our named executive officers would have been entitled to receive a bonus under the 2012 Bonus Plan for Fiscal 2012 on
October 31, 2012, no bonus amounts have been included in these calculations. However, in December 2012, our CHR Committee
approved discretionary bonuses for certain named executive officers, whose employment agreements provide for discretionary bonuses
upon termination or change in control, as follows: Stuart Grant: $200,000; Geoffrey M. Glass: $170,000; and Michael E. Lytton: $200,000.
See 2012 Bonus Plan Results.

Director Compensation for Fiscal 2012

Fees Earned

or Paid in
Cash Stock Awards Total

Name @) $Q) $)

Daniel Agroskin 67,367 32,000 99,367
Brian G. Shaw 92,000 32,000 124,000
David E. Sutin 53,000 32,000 85,000
Joaquin B. Viso 82,000 32,000 114,000
Derek J. Watchorn(3) 53,000 32,000 85,000
Michel Lagarde(4) 80,738 60,174 140,912
Paul S. Levy(5) 112,812 8,000 120,817

Table of Contents 66



Table of Contents

Edgar Filing: PATHEON INC - Form DEF 14A

44

67



Edgar Filing: PATHEON INC - Form DEF 14A

Tabl

ey

@)

3

C)

&)

(6
@)

nien
Fees Earned
or Paid in
Cash Stock Awards Total
Name ®m (£310] $)
Nicholas O Leary(4) 35,583 54,933 90,516
Ramsey A. Frank(6) 41,486 41,486
Thomas S. Taylor(7) 4,185 3,826 8,011

Amounts in this column represent fees earned or paid in cash. For Messrs. Sutin, Viso, Watchorn and Agroskin, such amounts
include $35,000 in retainer fees elected to be received in deferred share units ( DSUs ). For Mr. Shaw, such amount includes $17,500
in retainer fees elected to be received in DSUs.

These stock awards represent the value of DSUs credited to our directors for Board retainers. See  Discussion of Director
Compensation Table.

As of October 31, 2012, Mr. Watchorn held an aggregate of 15,000 outstanding stock options. There were no other stock option
awards outstanding as of October 31, 2012 for any of our directors.

Each of Messrs. Lagarde and O Leary received an initial retainer upon being appointed to our Board and a pro-rated portion of both
the base and annual retainers for Fiscal 2012. See  Discussion of Director Compensation Table.

Mr. Levy was appointed Chairman of the Board on February 13, 2012, at which time he received a pro-rated portion of the annual
Chairman s Retainer of $140,000. Such amount includes $67,000 elected to be received in DSUs and the balance in cash for Fiscal
2012. See  Discussion of Director Compensation Table.

Mr. Frank resigned from our Board effective February 13, 2012.

Mr. Taylor resigned from our Board effective December 14, 2011.

Discussion of Director Compensation Table

Our compensation program for non-employee directors consists of (i) cash retainers and fees and (ii) deferred share units ( DSUs ) granted
pursuant to a directors deferred share unit plan (the DSU Plan ), all as more fully described below.

Cash Retainers and Fees

The following table summarizes the cash retainers and fees to which our directors were entitled in Fiscal 2012. Each director except the Chair of
our Board was entitled to (i) an annual retainer; (ii) an annual committee Chair retainer, if applicable; (iii) an annual committee member retainer,
if applicable; and (iv) meeting attendance fees, as applicable. The Chair of our Board was entitled to an annual retainer and an annual committee
member retainer.

Retainer Per Annum ($)

Position (per meeting for meeting fees)
Initial Retainer (upon being appointed or elected to our Board) 32,000 (1)
Board Retainer 67,000 (2)
Chair s Retainer 140,000 (3)
Committee Chair Retainer

Chair of Audit Committee 14,000
Chair of Other Standing Board Committee 5,000
Committee Member Retainer

Member of Audit Committee 6,000
Member of Other Standing Board Committee 4,000
Board and Standing Committee Meeting Attendance Fees 1,500 (4)

(1) This amount is payable in DSUs.
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(2)  $32,000 of this amount is payable in DSUs, and the remainder is payable in cash or DSUs at the election of the director. See ~ Deferred
Share Unit Plan.

(3)  $67,000 out of $140,000 is payable in cash or DSUs at the election of the Chair, and the remainder is payable in cash.

(4) The Chair of our Board is not entitled to any meeting attendance fees for Board or standing committee meetings.

Deferred Share Unit Plan

The DSU Plan was first approved by our Board on February 22, 2008 and was amended on March 27, 2008. The purposes of the DSU Plan are

to (i) promote a greater alignment of interests between our directors and our shareholders and (ii) provide a compensation system for directors
that, together with our other director compensation mechanisms, is reflective of the responsibility, commitment and risk accompanying Board
membership and the performance of duties required of the various committees of our Board. Only our directors who are not our employees or
employees of any of our affiliates, including any non-executive Chair of our Board (each an Eligible Director ) are eligible to participate in the
DSU Plan. The DSU Plan is administered by our CHR Committee.

Under the DSU Plan, each Eligible Director (other than the Chair of our Board) will receive in DSUs (i) an initial retainer fee for serving as a

director payable on initiation of the DSU Plan or on being elected or appointed a director (the Initial Retainer ) and (ii) a base retainer in respect

of each fiscal year (the Base Retainer ). In addition, each Eligible Director may elect to receive an annual retainer for serving as a director (the
Annual Retainer ) or an annual chairman s retainer (the Chair s Retainer ), as applicable, in the form of DSUs or cash or any combination thereof.

DSUs allocated to an Eligible Director pursuant to the DSU Plan are credited to an account maintained by us on the last day of each fiscal
quarter in which the remuneration provided in DSUs accrued. The number of DSUs is determined by dividing the remuneration provided in
DSUs by the Market Price on the particular payment day. The Market Price is defined to mean, in respect of any date, the weighted-average
price at which our restricted voting shares have traded on the TSX during the two trading days immediately prior to such date. If any dividends

are paid on our restricted voting shares, an Eligible Director will be credited with dividend equivalents in respect of the DSUs credited to his
account as of the record date for payment of dividends, which dividend equivalents will be converted into additional DSUs. DSUs are fully
vested upon being credited to an Eligible Director s account.

An Eligible Director will be paid the value of the DSUs credited to his account on voluntary resignation or retirement, death or disability,
removal from our Board whether by shareholder resolution or failure to be re-elected, and in the case of an Eligible Director who is a U.S.
taxpayer, on the date on which he has a separation from service within the meaning of the Code. Each DSU represents the right to receive a
payment for such DSU equal to the Market Price on the redemption date applicable to such DSU.

Under the current compensation program, our Board approved the Initial Retainer of $32,000 (to be paid in DSUs), the Base Retainer of $32,000
(to be paid in DSUs) and the Annual Retainer of $35,000 (to be paid in cash or DSUs) for Eligible Directors other than the Chair of our Board.
Our Board approved the Chair s Retainer of $140,000 ($67,000 of which to be paid in cash or DSUs) for the Chair of our Board.

During Fiscal 2012, a total of 258,706.54 DSUs were credited to Eligible Directors under the DSU Plan. As of October 31, 2012, a total of
745,011.58 DSUs were outstanding.
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Equity Compensation Plan Information

The following table sets forth aggregate information regarding our equity compensation plans as of October 31, 2012. The only equity
compensation plan that we currently maintain is our Incentive Stock Option Plan, pursuant to which we may grant options to purchase our

restricted voting shares to eligible persons.

Number of securities
to be issued upon exercise

Weighted-average
exercise price
of
outstanding options,

Number of securities

remaining available for

future issuance
under
equity compensation

of outstanding warrants and plans (excluding
options, rights securities reflected in
warrants and rights (b) (Canadian column (a))

Plan category (a) $) (c)
Equity compensation plans approved by
security holders 12,479,678 $ 2.54 3,020,473
Equity compensation plans not approved by
security holders
Total 12,479,678 $ 2.54 3,020,473

Summary of Incentive Stock Option Plan

The following is a summary of certain important features of the Incentive Stock Option Plan. The Incentive Stock Option Plan was originally
adopted by the Board on February 22, 2008 subject to shareholder approval, and subsequently approved by shareholders on March 27, 2008. The
Incentive Stock Option Plan was subsequently amended by the Board, with such amendments approved by shareholders on March 10, 2011.

The Incentive Stock Option Plan was established for the benefit of officers, key employees, directors and certain consultants of Patheon and its
subsidiaries (each an eligible person ). The CHR Committee is responsible for designating the persons who are considered eligible persons. The
CHR Committee also recommends and the Board approves, if appropriate, the terms of each option granted, including the number of options
granted, the exercise price, the expiry date and the vesting dates. The Board may at any time suspend or terminate the Incentive Stock Option
Plan in whole or in part.

Expiry of Options. Option periods generally will commence on the date of grant and terminate not later than ten years after such date. Options
are subject to early expiry upon death, retirement, resignation, or termination of employment of an option holder. Pursuant to amendments to the
Incentive Stock Option Plan approved by shareholders on March 10, 2011 and effective on that date, the early expiry provisions in the event of
death, retirement or termination of employment were reduced as follows:

in the event of death or retirement, from 24 months to 12 months;

in the event of termination of employment for any cause other than death, retirement or Just Cause (as defined in the
Incentive Stock Option Plan), from 12 months to 3 months.
In the event of termination of employment for Just Cause, options terminate immediately.

Extension of Expiry for Blackout. Any options that expire during or within 10 business days of the expiration of a blackout period will be
automatically extended to the close of business on the 10th business day following the expiration of the blackout period.

Exercise Price. The exercise price of any options granted under the Incentive Stock Option Plan will be not less than the closing price of the
restricted voting shares on the TSX (or on such other stock exchange in Canada or the United States on which Shares may be then listed and
posted) on the date of the grant.
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Plan Limits. In amendments to the Incentive Stock Option Plan approved by shareholders on March 10, 2011 and effective on that date, the
maximum number of restricted voting shares that may be issued under the Incentive Stock Option Plan was fixed at 15,500,151 (representing
11.1% of the issued and outstanding voting shares as of February 21, 2013), while the maximum aggregate number of restricted voting shares
reserved for issuance under options to any one individual was fixed at 6,458,396 (representing 5% of the then issued and outstanding restricted
voting shares and representing 4.6% of the issued and outstanding voting shares as of February 21, 2013). The aggregate number of restricted
voting shares reserved for issuance pursuant to option grants to directors of Patheon who are not employees of Patheon may not exceed 1% of
Patheon s then issued and outstanding restricted voting shares (which, as of February 21, 2013 is 1,398,063 restricted voting shares). The number
of restricted voting shares issued to insiders of Patheon, within any one-year period and under all security-based compensation arrangements,
may not exceed 10% of Patheon s then issued and outstanding restricted voting shares. In addition, the number of restricted voting shares
issuable to insiders of Patheon, at any time, under all security-based compensation arrangements, may not exceed 10% of Patheon s then issued
and outstanding restricted voting shares. As of February 21, 2013, an aggregate of 1,234,966 restricted voting shares have been issued pursuant
to the exercise of options under the Incentive Stock Option Plan (representing 0.88% of the current issued and outstanding restricted voting
shares as of February 21, 2013) and 11,529,777 restricted voting shares are issuable upon the exercise of currently outstanding options
(representing 8.2% of the current issued and outstanding restricted voting shares as of February 21, 2013). Options exercisable to acquire up to
2,735,408 restricted voting shares may be still issued under the Incentive Stock Option Plan.

Adjustments. The Incentive Stock Option Plan provides for adjustments to be made to the type, number and/or price of the securities subject to
the options in such events as subdivision, consolidation, stock dividend, reclassification or conversion, recapitalization or reorganization.

Vesting. As noted above, the CHR Committee determines the vesting period of each grant on the date of grant. In the past, options have
generally vested over three years, one-third on each of the first, second and third anniversary of the grant date, or alternatively, over five years,
one-fifth on each of the first through fifth anniversaries of the grant date.

Non-assignable. Options are not assignable or transferable other than by will or law of succession. In the event of the death of the option holder,
vested, unexpired options may be exercised by the legal representative(s) of the option holder on or before the first anniversary of the death of
the option holder.

No Financial Assistance. Patheon provides no financial assistance to the optionees in connection with the exercise of stock options. However, in
amendments to the Incentive Stock Option Plan approved by shareholders on March 10, 2011 and effective on that date, a cashless exercise
feature was included. Option holders are able to elect a cashless exercise in a written notice of exercise if the restricted voting shares issuable on
the exercise are to be immediately sold. In such case, the option holder will not be required to deliver to Patheon a check for the applicable
option price. Instead the option holder will:

directly or through an intermediary, instruct a broker to sell through the stock exchange or market on which the restricted voting
shares are listed or quoted, the shares issuable on the exercise of options, as soon as possible at the then applicable bid price of the
restricted voting shares;

on the trade date, deliver the written notice of exercise to the Company electing the cashless exercise and the Company will direct its
registrar and transfer agent to issue a certificate in the name of the broker for the number of restricted voting shares issued on the
exercise of the options, against payment by the broker to the Company of (i) the option price for such restricted voting shares; and
(ii) the amount the Company determines, in its discretion, is required to satisfy the Company s withholding tax and source deduction
remittance obligations in respect of the exercise of the options and issuance of restricted voting shares; and

instruct the broker to deliver to the option holder the remaining proceeds of sale, net of the brokerage commission.
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The cash to be received by the option holder will be equal to the applicable bid price multiplied by the number of restricted voting shares subject
to the exercised options, less the option price multiplied by the number of restricted voting shares subject to the exercised options, less the
amount Patheon determines, in its discretion, is required to satisfy its withholding tax and source deduction remittance obligations in respect of
the exercise of the options and issuance of restricted voting shares.

Incentive Stock Option Plan Amendments. The following is a summary of the approval requirements for amendments to the Incentive Stock
Option Plan, as approved by shareholders on March 10, 2011 and effective on that date:

Amendments Not Requiring Shareholder Approval

The Board may from time to time in its absolute discretion, subject to certain exceptions and applicable law and rules and regulations of any
stock exchange on which the restricted voting shares are listed, make amendments, modifications and changes to the Incentive Stock Option
Plan or to any option granted under the Incentive Stock Option Plan without notice to or approval by the shareholders including the following
specific amendments:

minor changes of a housekeeping nature , including any amendments to any definitions in the Incentive Stock Option Plan or any
option;

changes in the administration of the Incentive Stock Option Plan, including to the delegation by the Board of responsibility for the
Incentive Stock Option Plan to any committee of the Board;

changes implemented pursuant to a Change in Control (as defined in the Incentive Stock Option Plan);

changing the exercise method and frequency, the option price (including the method of determining the market price), the option
period (including any alteration, extension or acceleration of the vesting of options) or the provisions relating to the effect of
termination of an optionee s employment (for greater certainty, any reduction in the option price benefiting an insider or an extension
of the option period benefiting an insider will require shareholder approval);

changing the terms and conditions of any financial assistance which may be provided by the Company to optionees to facilitate the
purchase of restricted voting shares under the Incentive Stock Option Plan;

adding, removing or changing a cashless exercise feature or automatic exercise feature payable in cash or securities;

changes required for compliance with applicable laws or regulations, tax or accounting provisions or the rules or requirements of any
tax or regulatory authority or stock exchange;

correcting errors or omissions or clarifying the provisions of the Incentive Stock Option Plan or any option;

changes to enable the options to qualify for favourable treatment under applicable tax laws;

changing the application of Section 11 (Effects of Alteration of Share Capital) and Section 14 (Change in Control); and
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suspending or terminating the Incentive Stock Option Plan.
Amendments Requiring Shareholder Approval

The following specific types of amendments cannot be made by the Board without shareholder approval:

an increase to the maximum number of securities issuable, either as a fixed number or a fixed percentage of Patheon s outstanding
capital represented by such securities (other than pursuant to an adjustment for share consolidations, subdivisions etc., as described
above under Adjustments)

a change in the class of Eligible Persons (as defined in the Incentive Stock Option Plan);
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a reduction in the exercise price or purchase price benefiting an insider of the Company;

an extension of the term of an option benefiting an insider of the Company;

any increase in the maximum term of an option permitted under the Incentive Stock Option Plan;

any increase in the maximum number of restricted voting shares that may be reserved for issuance to insiders under the Incentive
Stock Option Plan;

any increase in the maximum number of restricted voting shares that may be reserved for issuance to insiders in any one year under
the Incentive Stock Option Plan;

the cancellation and reissue of any option;

any change to permit options to be transferred or assigned other than by will or the law of succession; and

any change to the amendment provisions of the Incentive Stock Option Plan.
In addition, notwithstanding any other provision of the Incentive Stock Option Plan, any amendment for which shareholder approval would be
required to bring the Incentive Stock Option Plan within the performance-based compensation exception under Section 162(m) of Section 422 of
the U.S. Internal Revenue Code of 1986, as amended from time to time, will require shareholder approval.

Change in Control: The Incentive Stock Option Plan contains certain provisions with respect to the impact of a change in control on outstanding
options under the plan. These provisions are discussed above under Executive Compensation Termination and Change in Control Benefits Stock
Option Awards.

Interest of Informed Persons in Material Transactions
Compensation Committee Interlocks and Insider Participation

Our CHR Committee is currently comprised of Mr. Lagarde, Mr. Agroskin and Mr. Viso. During Fiscal 2012, Mr. Taylor also served on our
CHR Committee. Other than Mr. Viso, who served as President and Chief Executive Officer of one of our subsidiaries, Patheon P.R., from
December 2004 to August 2005, and as Chairman of Patheon P.R., from August 2005 to December 2006, none of the members of our CHR
Committee has served as an officer or employee of the Company or any of its subsidiaries. Messrs. Taylor, Lagarde and Agroskin are Managing
Directors of JLL Partners, one of the JLL affiliated entities. JLL Patheon Holdings, another JLL affiliated entity, is the beneficial owner of
approximately 55.9% of our restricted voting shares and 100% of our Special Voting Preferred Shares. The following is information with respect
to related person transactions involving Mr. Viso and the Company and JLL and the Company.

Arrangements with JLL

Our controlling shareholder is JLL Partners, a New York private equity firm that owns its shares through various affiliated entities. As a result of
various arrangements with us, some of which are more fully described below, JLL Partners and its affiliates currently have the right to determine
three of our nine board seats and the right to approve our entry into certain types of transactions. Our Board currently consists of three nominees
of JLL Patheon Holdings, and as of February 21, 2013, JLL beneficially owned an 78,144,986 aggregate of restricted voting shares, representing
approximately 55.9% of our total restricted voting shares outstanding. The following further describes certain of our transactions and
relationships with JLL Partners and its affiliates.

Background
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In 2007, we entered into a definitive agreement with JLL Partners Fund V, L.P. ( JLL Partners Fund ), under which its affiliate, JLL Patheon
Holdings, purchased our convertible Series C Preferred Shares and special voting Special
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Voting Preferred Shares through a private placement with aggregate gross proceeds to us of $150 million. JLL Patheon Holdings also acquired a
number of rights in connection with the private placement, including the right to elect up to three directors to our Board pursuant to the terms of
the Special Voting Preferred Shares. In connection with certain rights under the terms of the Series C Preferred Shares held by JLL Patheon
Holdings, we entered into an agreement with JLL Patheon Holdings on September 4, 2008, pursuant to which JLL Patheon Holdings waived its
redemption rights under the Series C Preferred Shares in exchange for the issuance of additional restricted voting shares and the right to acquire,
through the facilities of the TSX, over a one-year period, up to 1.26 million restricted voting shares. In 2009, after JLL made an offer to acquire
all of our outstanding shares (the JLL Offer ), litigation ensued. Pursuant to an agreement between JLL and the Company, which settled all the
legal actions then outstanding in connection with the JLL Offer and related matters, JLL Patheon Holdings converted its 150,000 Series C
Preferred Shares into a total of 38,018,538 restricted voting shares, and we entered into the Settlement Agreement with JLL Patheon Holdings in
respect of all of legal actions then outstanding in connection with the JLL Offer and related matters pursuant to which we agreed to pay JLL
Patheon Holdings $1.5 million.

Special Voting Preferred Shares

The Special Voting Preferred Shares provide JLL Patheon Holdings with the right to elect the following number of directors to our Board:

so long as JLL Patheon Holdings holds at least 22,811,123 restricted voting shares, it has the right to elect three members to our
Board;

so long as JLL Patheon Holdings holds at least 11,405,561 restricted voting shares, it has the right to elect two members to our
Board; and

so long as JLL Patheon Holdings holds at least 5,702,781 restricted voting shares, it has the right to elect one member to our Board.
Investor Agreement

On April 27, 2007, we entered into the Investor Agreement with JLL Patheon Holdings in connection with its purchase of our Series C Preferred
Shares and Series D Preferred Shares with aggregate gross proceeds to us of $150 million. The following is a summary of the key terms of the
Investor Agreement:

Special Approval Rights

Provided that JLL Patheon Holdings holds at least 13,306,488 restricted voting shares, the approval of JLL Patheon Holdings is required before
we may:

create or issue any shares of capital stock ranking pari passu with or senior to the Series C Preferred Shares, or issue any additional
restricted voting shares or other equity securities, or securities convertible for or exchangeable into such securities, other than
pursuant to our Incentive Stock Option Plan or any other security-based compensation arrangement consented to by JLL Patheon
Holdings;

declare or pay dividends or other distributions (including capital) on our restricted voting shares or other equity securities;

redeem, repurchase or acquire any restricted voting shares or other equity securities;

change our articles of amalgamation;
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change the rights of our existing classes of shares;

merge, consolidate or sell all or substantially all of our assets or undertake any similar business combination transaction;
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incur any indebtedness for borrowed money in excess of $20 million, excluding borrowings under our credit facilities;
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