Afexa)

Afexa Life Sciences Inc.

NOTICE OF

ANNUAL GENERAL MEETING
OF SHAREHOLDERS AND
MANAGEMENT INFORMATION
CIRCULAR

JUNE 24, 2010




June 24, 2010

INVITATION TO OUR ANNUAL GENERAL MEETING

In March of 2010, the Corporation changed its yaad-to March 31, resulting in the regulatory regoient for a second
annual meeting in 2010. The Board of Directorshaggment and employees of Afexa Life Sciencesiinite you to
attend the Annual General Meeting of Shareholdelztheld at Alberta Innovates - Technology Fut2é® Karl Clark
Road, Edmonton, Alberta T6N 1E4, on Thursday, Atdas 2010 at 9:30 a.m. MDT.

The Annual General Meeting provides shareholdetis am opportunity to meet and ask questions optaple who are
responsible for the Corporation’s performance. Thatice of Annual General Meeting and the accompany
Management Information Circular describe the bussrte be conducted at the meeting and, among thtimgs, explain
the Corporation’s governance and related principles

Please review the circular and vote on the busiitesss to be addressed at the meeting. Your [aation is very
important. You may choose to vote by phone, onltiternet, or by using the enclosed proxy form. ¥preciate
shareholders’ time and value your perspectiveserCorporation.

After the formal portion of the meeting, | will adss our shareholders and comment on Afexa’s $iteakcellence
and our attractive potential for growth and valoeation. A live webcast of my presentation will éeilable for those
who are not able to attend in person. For youwvenience, the presentation will be archived and vélavailable for
downloading in MP3 format. More details will becemvailable on our website.

Each proxy package mailed to shareholders incladktter that contains answers to questions outekblders have
been asking us over the past few months. Ple&sethee time to read this document as well as thgp@ation’s
Management Information Circular for the six-mon#ripd ended March 31, 2010. A copy of the lettdrlve posted on
our website and is included in our Annual Repotialv is also on our website and filed on SEDAR atwsedar.com.

Sincerely,

e —
- __#;_..-:.4-'—'_

Jack Moffatt
Chairman and CEO



NOTICE OF ANNUAL GENERAL MEETING
OF SHAREHOLDERS OF AFEXA LIFE SCIENCES INC.

Date and Time

Thursday, August 12, 2010

9:30 a.m. MDT

Place

Alberta Innovates — Technology Futures, 250 KaariCRoad, Edmonton, Alberta T6N 1E4

Business

The business of the meeting is to:
Receive the consolidated financial statements @fGbmpany for the six-month fiscal year ended March
31, 2010 and the auditors’ report on those statésnen

Elect Directors;
Appoint auditors and authorize the Directors totffigir remuneration; and
Transact any other business properly brought befaréneeting;

all as more fully described in the Management Imfation Circular accompanying this Notice.

The Management Information Circular included whistNotice is your guide to the business to be iclemed at the
meeting.

Record Date

Shareholders holding common shares of Afexa Lifeer®@es Inc. as at the close of trading on the Tor@&tock
Exchange on Wednesday, June 30, 2010 will be edtit receive notice of and vote at the meeting.

Voting

You do not have to vote in person at the meetirge @ttached Management Information Circular tetis yiow to
exercise your right to vote your shares by proxyr @ansfer agent, Computershare Trust Companyamia@a, must
receive your proxy or voting instructions no latean 9:30 a.m. MDT on Tuesday, August 10, 2010: Qusrshare
Trust Company of Canada” &loor, 100 University Avenue, Toronto, Ontario MBJ1. Failure to properly complete or
deposit a proxy may result in invalidation. The ditimit for deposit of proxies may be waived by tBkeairman at his
discretion without notice.

In the interest of conservation, if you have natatly done so, we encourage you to sign up fotreldc delivery of
proxy materials for next year’s annual shareholdexseting. Information on how to sign up for eidety is on your
voting information form.

By order of the Board,

Michael D. Obert
Chief Legal Officer and Senior Vice President Cogte Development

Edmonton, Alberta

June 24, 2010
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MANAGEMENT INFORMATION CIRCULAR

ABOUT THIS CIRCULAR AND RELATED PROXY MATERIALS

We are providing this Management Information Ciagcu("Information Circular") and proxy materials {@u in
connection with the Annual General Meeting of shatders of Afexa Life Sciences Inc., to be heldfamgust 12, 2010
(the "Meeting"). As a shareholder, you are invitecttend the Meeting. If you are unable to atfgiou may still vote.

This Information Circular describes the items to umed on at the Meeting and the voting process, provides
information about executive compensation, our caafgogovernance practices and other matters.

Please see the “Voting Information” section beloar &n explanation of how you can vote on the mstter be
considered at the Meeting, whether or not you detidattend the Meeting.

In this Information Circular, “we”, “us”, “our”, “@rporation” and “Afexa” refer to Afexa Life Sciereénc. “You” and
“your” refer to the shareholders of Afexa. Theoimhation in this Information Circular is as of Jub4, 2010, unless
indicated otherwise. All dollar amounts in thi$dmation Circular are in Canadian dollars.

VOTING INFORMATION
What is the business of the Meeting?

At the Meeting, shareholders are voting on two &eifi) the election of Directors of the Corporafiamd (2) the
appointment of Ernst & Young LLP, Chartered Accaunts, as auditors of the Corporation and the aizdion of the
Directors to fix the auditors’ remuneratiorOther than receiving the audited consolidatedrfaial statements of the
Corporation, which does not require a vote, we raseaware of any other matters to be considerettheatMeeting.
However, you may also vote on any other businessniay properly come before the Meeting.

Who can vote?

Holders of common shares of the Corporation (“ComnShares”) as of June 30, 2010 are entitled to aptthe
Meeting. Each Common Share is entitled to one wotany matter properly coming before the MeetiAg.of June 24,
2010 there were 104,504,670 Common Shares andefierid shares of the Corporation issued and oulistg.

If you acquired Common Shares after June 30, 2@#@0nash to vote at the Meeting, you must contacttransfer agent,
Computershare Trust Company of Canada* (“Computeesh, at least ten days prior to the Meeting aaguest in
writing for them to include you on the list of shholders entitled to vote at the Meeting, and yastnproduce properly
endorsed share certificates or establish in somer etay that you own the Common Shares.

*Computershare Trust Company of Canada
9th Floor, 100 University Avenue
Toronto, Ontario M5J 2Y1

How many Common Shares are required for approval?

A simple majority of votes cast, in person or bgxy, is required to approve each of the items g$gelcin the Notice of
Meeting which accompanies this Information Circular

How do | vote?
The first step is to determine whether you aregéstered shareholder or a non-registered shareholde

You are aregistered shareholdef your name appears on your share certificatei$ you hold your Common
Shares on the records of our transfer agent, Carghadre.

You are anon-registered shareholdéf your Common Shares are not held in your namieabe held in the
name of a nominee or intermediary such as a bamdt, company, securities broker, trustee or othstazlian.

If you require assistance in completing your proxyform, please contact Jane Tulloch, Senior DirectoBoard
Affairs and Investor Relations of the Corporation & 1-888-280-0022 or from the U.S. 1-877-490-3300.



If | am a registered shareholder, how do | vote irperson?

You do not need to do anything except attend thetig. Do not complete or return the proxy form,yaur vote will
be taken at the Meeting. You should register withrepresentatives of Computershare when youeaatithe Meeting.
If you wish to vote Common Shares registered inrtheme of a corporation, the corporation must sutanitroperly
executed proxy to Computershare by the proxy cithoe which appoints you to vote the Common Sharebehalf of
the Corporation.

If | am a registered shareholder, how do | vote byroxy?

If it is not convenient for you to attend the Meegti you may vote by proxy on the matters to be icemed at the
Meeting in one of two ways:

You can authorize the managemdasignees of our Corporation who are named onrnblsed proxy form to
vote your Common Shares as your proxyholder. if gboose this option, you can give voting instiuasi by
mail, telephone or through the Internet. Pleassr te your proxy form for instructions.

You may appoint a person other than the persons nagd in the enclosed proxy form to attend the
Meeting on your behalf and vote your Common Shareas your proxyholder. If you choose this option,
you can appoint your proxy by mail or through the Internet. If you mail the proxy form, you must print

that person’s name in the blank space provided orhe enclosed proxy form and you should indicate how
you want your Common Shares voted.Sign, date and return the proxy form in the eopelprovided. If you
vote through the Internet, you may also appointtlzro person to be your proxyholder. Please go to
www.investorvote.conand follow the instructions. You will require yosix-digit control number found on
your proxy form. You may choose anyone to be ymaxyholder; the person does not have to be another
shareholder. The person you appoint must attemdiineting and vote on your behalf in order for yeotes to

be counted. Proxyholders should register with espntatives of Computershare when they arrive at th
Meeting.

Please remember that your proxy or voting instamgtimust be received no later than 9:30 a.m. MDéstlay,
August 10, 2010, or, if the Meeting is adjourned, later than 48 hours (excluding Saturdays anddhg$)
before any adjourned meeting.

If I am a non-registered shareholder, how do | voteny Common Shares?
There are two ways to vote your Common Sharestfare a non-registered shareholder:

In person. If you wish to attend the Meeting and vote ingoer, you must appoint yourself and should do one
of the following:

o] If you have received a proxy form from your intedizgy, insert your own name in the blank space
provided on the proxy form to appoint yourself asxyholder. If the intermediary has not signed the
form, you must sign and date it. Follow your intedvary’s instructions for returning the proxy form.

o] If you have received a voting instruction form froyour intermediary, follow your intermediary’s
instructions for completing the form.

By Proxy. If it is not convenient for you to attend the Meegti you should do one of the following:

o] If you received a proxy form from your intermediaypu may vote by authorizing the persons named on
the form to vote your Common Shares as your proldgro If you choose this option, you may complete
the proxy form by indicating how you want your CommmShares to be voted. If the intermediary has
not signed the proxy form, you must sign and dateRieturn the completed proxy form as instructed o
the form. Alternatively, you may appoint another person to atend the Meeting on your behalf and
vote your Common Shares by printing that person’s ame in the blank space on the form and
indicating how you want your Common Shares to be ed. The person you choose does not have to
be another shareholder. The person you namedeofotih must attend the Meeting and vote on your
behalf in order for your votes to be counted. Khmiders should register with representatives of
Computershare when they arrive at the meeting.

o] If you have received a voting instruction form froyour intermediary, follow your intermediary’s
instructions for completing the form.



How will my Common Shares be voted if | appoint a pxyholder?

Your proxyholder must vote your Common Shares ath ematter according to your instructions if you éaroperly
completed and returned a proxy. If you have netdjgd how to vote on a particular matter, thearyproxyholder can
vote your Common Shares as he or she sees fit. noonShares represented by proxy assigned to thegearent
designees of the Corporation named on the enclogeq form will be voted on any ballot at the Mewgti If you have
appointed the management designees of the Corporati named on the enclosed proxy form as your proxytder,
and you have not specified how you want to vote, yo Common Shares will be voted as follows:

FOR the election as Directors of the director nomiaes set out in this Information Circular;

FOR the appointment of Ernst & Young LLP, Chartered Accountants, as the auditors of the
Corporation and the authorization of the Directorsto fix their remuneration;

What happens if any amendments are made to these thers or if other matters are properly brought before the
Meeting or any adjournment thereof?

Your proxyholder will have discretionary authortty vote your Common Shares as he or she seeAdibf the date of
this Information Circular, management of the Cogtimn knows of no such amendment, variation or rothatter
expected to come before the Meeting.

If I change my mind, how do | revoke my proxy or vaing instructions?

If you are aregistered shareholdeand you have returned a proxy form or have giveting instructions, you may
revoke them in any of the following ways:

By completing and signing a proxy form with a latite than the proxy form you previously returnaa
delivering it to Computershare;

By completing a written statement revoking youttriastions, which is signed by you or your attorney
authorized in writing, and delivering it to:

o] the offices of Computershare at any time befor® @3n. MDT on August 10, 2010, or, if the Meetisg i
adjourned, the business day before any adjournedtimge or

o] the Chair of the Meeting before the Meeting stats;
In any other manner permitted by law.

If you are anon-registerecshareholder you should contact your intermediary for inforrnaton how to revoke your
proxy or voting instructions.
Who is soliciting my proxy?

The enclosed form of proxy is being solicited bynagement of Afexa and the associated costs witldvae by Afexa.
The persons named in the enclosed form of proxyDémectors or senior officers of the Corporatiofhe solicitation
will be made primarily by mail but may also be méxyetelephone or in person.



RECEIVING ANNUAL AND QUARTERLY FINANCIAL STATEMENTS  AND RELATED MANAGEMENT'S
DISCUSSION AND ANALYSIS (“MD&A”)

Our annual and quarterly reports and earnings seteare available in the “Investor” section of augbsite at
www.afexa.comand also on SEDAR atww.sedar.com Below we have provided information regardingritisition of
our annual and quarterly reports. Please alsotleeeext section of this Information Circular detit “Electronic
Delivery of Shareholder Communications” for infortina about how to sign up for electronic deliverynotification of
these reports and other shareholder communications.

How can | receive a copy of Afexa’s annual financlastatements and related MD&A?
Our annual report includes our annual financigiesteents and related MD&A.

If you are aregistered shareholdeme are required to send you future annual fir@n&ports unless you opt
out of receiving them by marking the appropriate bbthe bottom of your form of proxy. Sharehoklaho
opt out of receiving future annual reports will tane to receive our management information cingutarm of
proxy and other shareholder mailings.

If you are anon-registered shareholdemd hold your interests through a Canadian interangdyou must
mark the request box on your voting instructiomffgroxy form in order to receive next year’s annugdort.
If you are a non-registered shareholder and hold yderests through a U.S. intermediary, you nzoshplete
and return the request form included in your prpagkage in order to receive next year’s annualrtepo

How can | receive a copy of Afexa’s quarterly finagial statements and related MD&A?
Our quarterly reports include our quarterly finahatatements and related MD&A.

If you are aregistered shareholdeyou must mark the request box on your form ofprim order to receive
quarterly reports.

If you are anon-registered shareholdeand hold your interests through a Canadian intdiang, you must
mark the request box on your voting instructiomffgroxy form in order to receive quarterly reporié.you

are a non-registered shareholder and hold yourestie through a U.S. intermediary, you must corepéetd
return the request form included in your proxy magkin order to receive quarterly reports.

ELECTRONIC DELIVERY OF SHAREHOLDER COMMUNICATIONS
Does Afexa provide electronic delivery of sharehokl communications?

Yes, electronic delivery was introduced as a vauontprogram for our registered and non-registeteareholders.
Under this program, an email notification will bens advising you that documents (such as this inéion Circular)
that must be delivered under applicable securitiesare available on our website. We believe glattronic delivery
will benefit the environment and reduce our costs.

How can | enroll for electronic delivery of sharehdder communications?

If you are aregistered shareholdeplease go tavww.computershare.corand click “Enroll for e-delivery” under the
“Shareholder Services” menu. You will need yourldéo Account Number and postal/zip code. You dad four
Holder Account Number on the proxy form provided/our package.

If you are anon-registerecholder, please go taww.investordelivery.confor more instructions and to register. You
will need your Enrolment Number/Control Number. uva@an find this number on the voting instructiomfigproxy form
provided in your package.




BUSINESS OF THE MEETING
Financial Statements

Our audited consolidated financial statementsHerfiscal year ended March 31, 2010 are includezlimannual report.
A copy of our annual report is available in thevéstor” section of our website atww.afexa.com Copies were also
filed on the System for Electronic Data Analysisl &etrieval (“SEDAR”) on June 24, 2010 and are lalde under the
Corporation’s profile atvww.sedar.com Our audited consolidated financial statementsofar six-month 2010 fiscal
year were mailed to shareholders who requested. sidthformal action will be taken at the Meetingapprove the
financial statements. If any shareholders havetipes regarding the March 31, 2010 consolidatedritial statements,
the questions may be brought forward at the Meeting

Election of Directors

At the Meeting, seven Directors are proposed telbeted. See "About the Nominated Directors" beloMl of the
nominees are currently Directors of the Corporati&ach Director elected will hold office until thext annual meeting

of shareholders or until the Director resigns asuacessor is elected or appointednless otherwise directed, the
persons named in the enclosed proxy form intend twote proxies given in respect of the Meeting or any
adjournment thereof in favour of the election of these nominees.All nominees have consented to be named in this
Information Circular and to serve as Directorglécted. Management does not believe that anyeofidminees will be
unable to serve as a Director but, if this shouduo for any reason before the Meeting or any adjoent thereof, the
persons named in the enclosed proxy form may atariother nominee at their discretion.

Under the Corporation’s Articles of Incorporatioime Board of Directors (the “Board”) may consist i@ to 10
members. The Board has determined that seventBisewill be appointed at this time. The Boardedetines the
number of Directors to be elected at any sharehalageting.

Appointment of Auditors

It is recommended that Ernst & Young LL@hartered Accountants, Edmonton, Alberta, be agedias the auditors of
the Corporation to hold office until the next anhoeeting of shareholders and that the Directorsaulthorized to fix
their remuneration. Ernst & Young LLP have beandhditors of our Corporation since February, 2007.

Unless otherwise directed, the persons named in tlemclosed proxy form intend to vote proxies givemirespect of
the Meeting or any adjournment thereof in favour ofan ordinary resolution to appoint the firm of Ernst & Young

LLP, Chartered Accountants, Edmonton, Alberta, to ®rve as auditors of the Corporation until the nextannual

general meeting of the shareholders or until theisuccessors are appointed, at a remuneration to b&éd by the
Directors.

Further information regarding auditor fees paidetmst & Young LLP is contained in our Annual Infaation Form
filed on SEDAR on June 24, 2010.

Other Business

Management is not aware of any amendment or vaniadf any matter referred to in the accompanyindidéoof
Meeting of Shareholders or any other matter to cbefere the Meeting. If any such amendment, vianabr other
matter properly comes before the Meeting, it isititention of the persons named in the accompanfging of proxy to
vote the Common Shares represented in accordaticehsir best judgment on such matters.



ABOUT THE NOMINATED DIRECTORS

The following sets forth the names in alphabetardler by last name, provinces and country of resideof the persons
nominated for election as Directors, the numberating securities of the Corporation beneficiallyred, or controlled
or directed, directly or indirectly, by each sucérgon, the period served as a Director by eachthadprincipal
occupation, business or employment of each.

Maurice Edward (Ted) Bilyea, Corporate Director Director since 2007

MA, BA Common Shares: 49,000

Ontario, Canada DSUs: 65,302
Independent

After a 35-year career with Maple Leaf Foods Irec.consumer packaged food company headquartered in
Toronto with operations across Canada, and in thitetd States, United Kingdom, Asia and Mexico. Mr.
Bilyea retired in 2005 as Executive Vice-PresidehMaple Leaf Foods Inc. Prior to that, he wassRient of
Maple Leaf Foods International. Mr. Bilyea join€&nada Packers Limited, Maple Leaf Foods’ predecess
company, in 1971, starting in the domestic meatatfmns division before moving to internationaldeaas a
specialist in Asian business development. Today,Bilyea is an agri-food consultant specializingrinovation

for clients in the private and public sectors. iBl€hair of the Science Advisory Board of Agricutand Agri-
food Canada. He also chairs the Board of the Matathe Human Environment Research Network (MITHE-
RN), serves on the Board of the Prion Research dl&t\{PrioNet) and the Advisory Board of the Canadia
Agri-food Policy Institute. As well, Mr. Bilyea siton the Board of Paterson Global Foods Inc. aaditherta
Livestock and Meat Agency. He is active with th@o& Processors of Canada, an association he cHaired
several years. Mr. Bilyea is a member of the HunRasources and Compensation Committee of the

Corporation.

Robert Bertram Church, PhD, Professor Emeritus Director since 1998

B.Sc., M.Sc. Faculty of Medicine Common Shares: 140,245
Alberta, Canada University of Calgary DSUs: 30,305

Independent

Robert B. Church is Professor Emeritus of the Rgcofl Medicine of the University of Calgary. He aspast
President of the Calgary Exhibition and Stampedé has served on the Board of Directors of several
companies, including Connaught Laboratories Lteendap Equities Alberta Ltd., Biostar Inc. and Cibeigy
Ltd. He is currently on the Board of AVAC Ltd. a@nadian Agri-Food Policy Institute and is therfding
Chairman of the Board of the Alberta Science andeRech Authority and is currently Chair Emeritus.
Dr. Church was a founding member of the NaturaéSw@s and Engineering Research Council of Canatiafan
the Canadian Institute for Advanced Research aisdblean a member of the Board of the Medical Relearc
Council of Canada and of the Alberta Research GCbuilte has been a founder and/or advisor of a rerrol
start-up high technology companies, including Aladrivestock Transplants Ltd. (1971) through to Ga@en
Inc. (2004), as well as a member of the Investn@@minmittees of the Boards of Vencap Equities Ltdd an
AVAC Ltd. Through his numerous activities, Dr. Cbln has over forty years experience representing
investments in high technology start-up companies2000, Dr. Church was appointed to the OrdeCafada,
this country’s highest honour, for lifetime achiement. Dr. Church is a member of the Corporate Gamece
and Nominating Committee of the Corporation.




John Douglas Gilpin, CA Business Advisor and Director since 2008

Alberta, Canada Corporate Director Common Shares: none
DSUs: 40,349
Independent

Mr. Gilpin is a Chartered Accountant with more tt&hyears of business advisory and consultancyrexme.

He was a partner with KPMG LLP from 1981 until hisirement from the firm in 1999. His practice fised on
business advisory and assurance matters and imvevoek with numerous companies in the biotechnology
field. Mr. Gilpin is a Director of Canada Healthféway Inc. / Inforoute Sante du Canada, and Cbhits
Governance Committee and a member of its Finamoastment & Audit Committee. He is also a public
member of the Finance Investment & Audit Committeethe College of Physicians & Surgeons of Alberta
Mr. Gilpin served on the Board of Directors of VieMedical Corp. as Chair of both the Audit Comenittand
the Governance and Nominating Committee. Mr. Gilpias appointed as a member of the new Alberta
Innovates — Technology Futures Committee, a Préalinesearch and innovation initiative establisteeénsure
Alberta is competitive in the global economy. HeaiDirector and Chairman of the Audit Committeetfee
Institute of Health Economics of Alberta. Mr. Giigs the Chair of Afexa’s Audit Committee and amieer of
the Human Resources and Compensation CommittedeofCbrporation. Mr. Gilpin was appointed Lead
Director of the Corporation in June 2009.

John Douglas (Jack) Moffatt, MBA Chairman and CEO of Director since 2008
Alberta, Canada Afexa Life Sciences Inc.  Common Shares: 150,000
Non-Independent

Mr. Moffatt has an extensive background in packageaods retailing and manufacturing in both Canadhtae
United States, and has held senior managementqssih several other industries over the courdeotareer.
For several years he has led an advisory compaeniadjzing in corporate revitalization and strategianning.
Mr. Moffatt is a former Chair and CEO of The Grédfantic & Pacific Company of Canada (A&P Canadajd

a former President of First National SupermarketsNew England. He holds an MBA degree from the
University of Toronto. Mr. Moffatt was appointed the Board of Directors of Afexa in September 2@88
Executive Chairman and assumed corporate overgigpbnsibilities in October 2008. In December 2009
became Chairman and Chief Executive Officer ofGleporation.

John Arnold Rogers, FCA Corporate Director Director since 2009

Ontario, Canada Common Shares: 100,000
DSUs: 25,502
Independent

Mr. Rogers has had a distinguished career, inctu8id years in senior management positions with MiXS
and MDS Capital Corp. He retired from his posites President of MDS Inc. in June of 2005. From3L9
Mr. Rogers held a number of senior management moilsn MDS Inc., enjoying a steady progressiorotigh
the ranks. Mr. Rogers is a recipient of the Rotr&tinguished Business Alumni Award from the Uniity
of Toronto’s Rotman School of Management — the é#ithonour bestowed upon graduates of the Schdel.
attended the Advanced Management Program at Hakyaikersity, is a Fellow of the Institute of Chagrd
Accountants and received a B.A. in Commerce froeUWhiversity of Toronto. He serves as a membehef
Board of Directors of several public and privatgairizations. He serves on the Audit Committeehef t
Corporation and is Chair of the Corporate Goverear@ Nominating Committee of Afexa.




David Weyant, QC, Senior Vice President &  Director since 2008

BA, LLB General Counsel Common Shares: 130,000
Alberta, Canada Alberta Health Services DSUs: 83,102
Independent

David Weyant is the Senior Vice President and Gan@ounsel for Alberta Health Services, the lardaby-
integrated, publicly-funded health care system am&la and one of Canada’s five largest employEies.has
been practicing law for almost 20 years, both &gator and as a corporate/commercial lawyer.tHe latter
capacity he negotiated transactions including $gesy outsourcing, private/public partnershipsndiag,
financing and other corporate commercial transastioHis clients included corporations in the preceutical,
agri/food, healthcare and biotech sectors. Heeigufently invited to provide his expertise on vasi@spects of
risk management, corporate/commercial law, healthy bnd corporate governance. He has served dousar
boards and served as a member of the executivieeofssociation of General Counsel of Alberta, al a®
local and national bar association sections. He selected by Alberta’s Minister of Finance to ait the
provincial financial committee advising the Goveemh on the management, governance, and investment
policies of its $40 billion Heritage Trust Fund.rMVeyant is a registered trade-mark agent. Hemember of
the Canadian College of Health Service ExecutivebaaBoard member of the Liability and Propertyuhasice
Plan Advisory Board for the Public Health Authaedtiof Alberta. Mr. Weyant has successfully congughe
Directors Education Program and has earned hisDgiofessional director certification from the linste of
Corporate Directors. He is Chair of the Human Resgs and Compensation Committee of the Corporation

William Baxter White, B.Sc. Business Consultant Director since 2009

Ontario, Canada Corporate Director Common Shares: none
DSUs: 6,686
Independent

William White is the retired President of DuPontn@da Company (“DuPont Canada”). He held a variéty o
global business unit leadership roles in his 34yeath E. |. du Pont de Nemours and Company (“DntBo
Prior to his 2006 appointment as President of DuRZamada. Mr. White worked across DuPont leading
programs focused on growth through marketing atekseansformation, developing emerging marketd, step
change business strategies. He was Director ahBss Improvement at DuPont’s headquarters in Viiytain,
Delaware, before being promoted to President ofddti€anada. He is currently a partner in CBW Akxes,

a Canadian business consulting firm. A graduatwfdue University in West Lafayette, Indiana (B,Sc
Mechanical Engineering), he is a 2009 Distinguisk#djineering Alumnus and chairs Purdue’s Mechanical
Engineering advisory committee. Mr. White alsovesron the Board of Directors of a number of noofipr
boards. Mr. White joined the Board of Directors Afiexa in November 2009 and serves on the Audit
Committee and the Corporate Governance and Nomm&ommittee of the Corporation.

The foregoing information as to Common Shares heialf owned, or controlled or directed, directy indirectly, not
being in the knowledge of the Corporation, has Waemshed by the respective Directors.

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES AND SANCTIONS

Except as noted below, no proposed Director ofGbeporation is, as at the date of this Informat@incular, or has
been, within the past 10 years, a director, chietative officer or chief financial officer of ampmpany that:

(@)

(b)

was subject to a cease trade or similar oatean order that denied the company access toxamyion under
securities legislation, that was in effect for mtran 30 consecutive days, and that was issuea el person
was acting in that capacity; or

was subject to an order described in (a) altbe¢ was issued after the proposed Director cetsdik a
director, chief executive officer or chief finankaficer, and which resulted from an event thatwced while
that person was acting in the capacity of Direatbref executive officer or chief financial officer

Except as noted below, no proposed Director ofGbeporation is, as at the date of this Informat@incular, or has
been, within the past 10 years, a Director or etreewfficer of any company that, while that perseas acting in that
capacity or within a year of that person ceasingdbin that capacity, became bankrupt, made agsadpunder any
legislation relating to bankruptcy or insolvency, was subject to or instituted any proceedingsaragement or
compromise with creditors, or had a receiver, rememanager or trustee appointed to hold its assets
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No proposed Director of the Corporation has, witthia past 10 years, become bankrupt, made a propodar any
legislation relating to bankruptcy or insolvency, lecome subject to or instituted any proceediagsangement or
compromise with creditors, or had a receiver, ngremanager or trustee appointed to hold the asddte proposed
Director.

No proposed Director of the Corporation has bedxjestito (a) any penalties or sanctions imposed bgurt relating to
securities legislation or by a securities regukatauthority or has entered into a settlement agee¢rwith a securities
regulatory authority; or (b) any other penaltiessanctions imposed by a court or regulatory body would likely be
considered important to a reasonable security hatda@eciding whether to vote for a proposed Dioect

Dr. Robert Church served as a Director of the Cafian during the period between April 19, 2007 dntly 11, 2007
when the Corporation was subject to cease trader®ifdom the securities regulators in Alberta, iBhitColumbia and
Ontario. Further details regarding these ceasestders are available in the "Cease Trade OrdBaskruptcies,
Penalties or Sanctions — Cease Trade Orders 'osedticorporated by reference, from our most rdgdiled Annual
Information Form dated June 24, 2010, which is laléé atwww.sedar.conor from the Corporation, free of charge,
upon request.

Mr. Gilpin was a Director of ViRexx Medical Corp"MiRexx") until his resignation from the Board ofifBctors of
ViRexx on September 14, 2008. On November 18, 20@&ling in ViRexx shares was suspended by thesidb
Securities Commission for failure to file interinmaudited financial statements, interim managemésdudsion and
analysis, and certification of interim filings fthre interim period ended September 30, 2008. Siro#ase trade orders
were issued by the securities regulatory autheritieBritish Columbia, Ontario and Quebec. On Nuoker 21, 2008,
ViRexx announced that on October 16, 2008, ViRedledfa Notice of Intention to make a proposal ® dteditors
pursuant to the Bankruptcy and Insolvency Act (Gapa On December 11, 2008, ViRexx announced thaetigry of a
court order to reorganize ViRexx and to approve phaposal in the proposal proceedings under thekBg@tcy and
Insolvency Act (Canada) and the Business Corparatict (Alberta). On December 23, 2008, ViRexx@mrced that
in accordance with the order for reorganizatiorsirth proposal proceedings, Paladin Labs Inc. hadrbe the sole
shareholder of ViRexx and that ViRexx would be takthe steps necessary to cease being a repatingriin Canada
and the United States.

STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following Compensation Discussion and Analy§i6D&A") discusses the structure, policies, pride® and

elements of our executive compensation programr eéacutive compensation program has been designsdpport
the primary objective of generating added long-teratue for shareholders. It includes a base salsimgrt-term

incentives, long-term incentives and other benefits applies to the Named Executive Officers (BfEOs”) of the

Corporation in connection with their employmentthg Corporation in the six-month fiscal year entiatch 31, 2010.
NEOs include (i) the Chief Executive Officer of ti@orporation ("CEO"); (ii) the Chief Financial Ofér of the

Corporation ("CFQO"); (iii) each of the three mogghily compensated executive officers of the Corflora or the three
most highly compensated individuals acting in ailsincapacity, other than the CEO and CFO, at i & the most
recently completed financial year whose total congaéion was, individually, more than $150,000, ttwat financial

year; and (iv) each individual who would be a NE@ler clause (iii) but for the fact that the indiwvad was neither an
executive officer of the Corporation, nor actingaisimilar capacity, at the end of that financieduy

The NEOs who are the focus of the CD&A and who apje the compensation tables of this Informatidgrc@ar are:
Jack Moffatt, Chairman and Chief Executive OfficaAltan Cleiren, Chief Financial Officer and Senidice President
Operations; Michael Obert, Chief Legal Officer afdnior Vice President Corporate Development; Jdiotu&han,
Chief Scientific Officer; and Warren Michaels, ViBeesident Communications.

The Role of the Human Resources and Compensation @mittee

The Human Resources and Compensation Committdeedaard of Directors ("HRCC") assists the Board®woéctors

in discharging its oversight responsibilities ispect of Director and executive compensation. FIREC is responsible
for ensuring that Afexa’s executive compensatiolicges and programs are competitive and that thedlect the long

term interests of the Corporation and its sharedrsld For further details of the HRCC see “StatenuérCorporate
Governance Practices” in this Information Circular.



Executive Compensation Philosophy and Model

The Corporation’s compensation philosophy aims dbieve the following objectives: (i) attracting angtaining the
qualified leaders required to implement the Corpongs business strategy; (ii) aligning and focgsihe interests of all
stakeholders on the success of the business; @nekfliecting competitive total compensation treray benchmarking
total compensation levels against relevant markets/hich the Corporation competes for talent. Exee level

compensation packages are believed to be compettid support the goal of attracting and retaimirmghly qualified

leadership team.

These objectives have shaped a compensation mbéeliricludes base salary, short-term incentivesg-term
incentives and other benefits. Each element ofctmapensation model is summarized in the “ElementSxecutive
Compensation Program section”.

Compensation Approval Process Plan

In determining the base salary and short-term anty-term incentives for the NEOs, the HRCC considar
comprehensive analysisThe analysis includes market data for similar posg within the Corporation's peer group,
CEO recommendations for his direct reports, ingigdall of the other NEOs, and information on piear annual cash
and long-term incentivesThe HRCC reviews the various compensation compisnadividually and in total to ensure
alignment with strategic objectives and compensagti@mgram objectives.

Compensation Consultants and Comparator Group

The HRCC retains the services of third-party expédricluding compensation experts, which reporéaly to it. The
role of the compensation experts is to advise tRCH on trends in executive compensation within cbmpetitive
market in which the Corporation operates, the gpateness of peer group comparators, incentiva gksign, total
compensation benchmarking and any other compensatitters that may be required to ensure fulfillim#rithe HRCC
mandate.

The HRCC engaged Mercer (Canada) Limited ("Mercierthe most recent fiscal year to provide suppmithe HRCC
in determining compensation for the Corporationficers. Decisions made by the HRCC, however, dre t
responsibility of the HRCC and may reflect factarsl considerations other than the information awmmendations
provided by Mercer.

Fees paid to Mercer for services performed in tker®nth fiscal year ended March 31, 2010 were $31,(compared
to $79,323 paid in the twelve-month fiscal yeareah&eptember 30, 2009).

The Corporation formally benchmarks base salarysimut and long-term incentive compensation forNiEOs as it is
the Corporation's policy that compensation shoddtbmpetitive with comparable organizations. Ti&it enable the
Corporation to attract and retain excellent officeiThis review considers third-party data, whistused to establish a
reference point for future Named Executive Officempensation levels. The benchmark comparatorpgieciudes
Canadian publicly traded organizations in the plesentical, biotechnology and life sciences industgtors that are
similar in size (total enterprise value and toglanue) and complexity to the Corporation. Theentrcomparator
group (see below) was established in July 2008&das input from a third-party consultant and rexdd by the HRCC.
Periodically, the HRCC reviews the compositionha# tomparator group to ensure continued relevance.

/Eterna Zentaris Incorporated Angiotech Pharmacalstilnc.
Bionche Life Sciences Inc. Cangene Corporation
Cardiome Pharma Corp. Enseco Energy Services Corp.
Tekmira Pharmaceuticals Corp. Isotechnika Pharma In
Paladin Labs Inc. Sembiosys Genetics Inc.

QLT Inc.
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Share Ownership Guidelines

In 2008 the Board of Directors adopted guidelin@sehcourage share ownership by Directors and eixesut A
Director or Named Executive Officer will have upftee years from the time of hire or promotion ®ach his or her
required level. The guidelines are as follows:

Title ‘ Share Ownership Guidelifte

Directors 3.0 times annual retainer
CEO 1.0 times base salary
CFO, NEOs, Vice Presidents 0.5 times base salary
Notes:

Q) Valuation: The share ownership value will be cilted based on the number of shares
owned, multiplied by the greater of the purchaseepat the time of the initial acquisition
of the shares or the fair market value of the shatethe time the ownership value is
measured.

Participants have several methods by which they meagt their Share Ownership Guidelines includingdperedited

for any shares acquired and owned on the dateuigelmes were implemented, being credited for sbassued upon
the exercise of stock options after the effectisedf the guidelines, through share purchases matie public market
and, for participants in the Restricted Share @nid Deferred Share Unit Plans, the number of odsttior deferred
share units held may also be credited againstetipginrements.

Elements of Executive Compensation Program

The total compensation program was designed orb#lsés of the Corporation's compensation objectivEBsandard
compensation arrangements for the Corporation'mrsefficers are composed of the following elemeittase salary,
short-term incentives, long-term incentives, besefnd perquisites.

Base Salary

Base salaries are determined by taking into corsid® the responsibilities of the position, theliiidual Officer's
experience and knowledge when compared to theedksjualifications for the position, market surveysjividual
performance, internal comparability and the crliigaof the position to the Corporation. In makimggcisions with
respect to base salaries, the HRCC seeks to previctempetitive, stable and secure income necessaagtract and
retain qualified employees. This year the HRC@udeined, and the Board approved, an increase i saries, where
appropriate, in order to remain competitive with tharket.

Short-term Incentive Plan

The Short-term Incentive plan is designed to prexadcompetitive incentive that reflects overallpmyate performance
and the performance of the individual for a oneryteme span. In the past, the one-year (or “twehanth”) time span
has been the applicable fiscal year of the Corpmrathowever, in the transition of Afexa's fiscabar end from

September 30 to March 31, it was determined thattévelve-month time span will remain October 1, 2@6 and

including September 30, 2010. Future Short-teroemtive Plan performance targets will be basechenCorporations
new fiscal year end of March 31, commencing with fiscal year end of March 31, 2011 (with paymeifitany, under

this plan to be prorated for the shorter period m@mcing October 1, 2010). For NEOs, the short-tereentive is

composed of a corporate portion (80%) and an iddaf portion (20%) and based on a percentage &f bakry

determined by the position level. The CEO has @dtgoercentage incentive level of 50%. Other NEE@#e a Target
percentage incentive level between 35% and 50%.othkr employees of the Corporation participateéhia plan and
have a Target percentage incentive level betweéh 48d 35% depending on their position. The sterttincentive

for all other employees is composed of a corpguattion (80%) and an individual portion (20%) o102 based on the
corporate portion depending on their position.

Within the corporate portion of the plan (80%), fidmary focus and emphasis for the NEOs is onagertorporate
financial measures. At the beginning of each figear (except for the last six months of fiscal 20diere new target
levels will be established on or before Septemi®e2810 for the six-month period ending March 311 D), three target
levels of compensation (Threshold, Target and Stjaklating to financial measures of the Corporatire established.
These targets are recommended by the CEO to theCHRICapproval. These levels will have a paymeanttiplier of
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the Target percentage incentive level which wiliga from a minimum of 0.50Threshold)}to expected of 1.0(0rarget)
up to a maximum of 2.00 (StretchNo payments will occur if the Corporation’s finaalcperformance is below the
Threshold level.

The balance of the short-term incentive (20%) iseblaon individual performance objectives, with payof an award
subject to achievement of the Threshold level ef ¢bhrporate objectives aboveéit the beginning of each fiscal year,
(except for the last six months of fiscal 2011 veheew target levels will be established on or befeeptember 30, 2010
for the six-month period ending March 31, 2011) KOs set individual performance objectives. HFa 12-month
period ending September 30, 2010, these individgéctives are based on three universal goals gbleme
engagement, operational effectiveness and visioissiom and values implementation. Generally, ithlisl
performance goals are intended to align with th@uah corporate objectives, have a reasonable liketl of
achievement during the year and reflect the respefiinctional responsibilities and areas of inflae and control of the
NEOs. At the end of the applicable one- year tgpan (e.g. for 2010, the twelve-month period endegtember 30,
2010, each individual objective will be rated “Aefied/Not Achieved” and reviewed by the CEO who tfigmulates a
recommendation on an incentive payout for review tbg HRCC. The HRCC also reviews the performance
achievement of the CEO.

After considering and evaluating the performancsulte for the fiscal period, the HRCC retains thsciktion to
recommend adjustments to the short-term incentayout by taking into consideration factors thateffperformance
that are beyond the NEO's immediate control.

The Short-term Incentive Plan is reviewed annutdlydetermine its ability to meet the Corporatiobigsiness and
human resource objectives.

As of March 31, 2010 incentive payments under therSterm Incentive plan for the NEOs had not yettbdetermined
given that the amounts to be paid out, if any, tdlcalculated based on the twelve-month periodghgrBieptember 30,
2010.

Long-term Incentive Plan

In general, the purpose of the Long-term Incenplan is to focus the NEOs on the formulation andi@ement of
longer term strategic business objectives thatigeéaeshareholder returns. The principal metholdmrg-term incentives
is through the granting of stock options pursuanthe Corporation's stock option plan (the "Stogki@h Plan™). In

2009, the Corporation implemented a Restricted &Shamit plan as an alternative vehicle for providilogg-term

incentives to certain NEOs. The addition of thigetyof long-term incentive was made to keep pack elianges in the
executive compensation market and to ensure alighwi¢h the Corporation’s evolving compensationeubives.

The HRCC administers each plan, with the Boardinigtg overall authority with respect to matters liming
participation, interpretation, application, amendirend termination. The HRCC considers each NE€sponsibilities,
performanceprevious grants of option-based awards and lengferwice in determining long-term equity incentve
be granted and provides its recommendations t8dtaed for its review and final approval.

Stock Option Plan

As of May 31, 2010, a total of 5,603,68ptions (representing 5.36% of the outstanding Com@&hares) to purchase
Common Shares are outstanding pursuant to the Sigtlon Plan (“Options”). The Stock Option Plandaall
subsequent material amendments have been apprygvwbé Bhareholders of the Corporation. The purmbsbe Stock
Option Plan is to assist Directors, officers, empks and consultants of the Corporation and itsidigries to
participate in the growth and development of thepBmtion and its subsidiaries by providing suchspes with the
opportunity, through share options, to acquireramgased proprietary interest in the Corporatich thus to be aligned
with the interests of the shareholders of the Caan. The terms of the Stock Option Plan areuwlised below. The
Stock Option Plan is currently the Corporation'dyosecurity-based compensation arrangement pursieamthich
securities may be issued from treasury by the Gatjom.

The maximum number of Common Shares issuable potrgdoathe Stock Option Plan is not to exceed 22442
(representing 21.21% of the outstanding Common &shas at May 31, 2010) subject to certain exceaition
circumstances involvingnter alia, subdivisions, consolidations, reclassificationsl ahe payment of stock dividends
(other than dividends in the ordinary course) tieotelevant changes in the capital stock of thep@ation. As of May
31, 2010, a total of 9,474,992 Common Shares haee ssued pursuant to the Stock Option Plan (septag 9.07%
of the outstanding Common Shares) and 12,695,4%0n@m Shares remain issuable there under (repragehi?i.15%
of the outstanding Common Shares).
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Common Shares in respect of which Options are xatcesed shall be available for subsequent Optiowtter the Stock
Option Plan. Options are non-transferable and assignable other than by will or the law of sucmessnd other
limited circumstances. No fractional Common Shanay be purchased or issued under the Stock Optamm

Options may be granted to Directors, officers, empés or consultants of the Corporation or of arysgliary of the
Corporation (sometimes referred to in this sectsn'eligible participants"). The expiration dafeeach Option, the
extent to which each Option vests and is exeroéseitbin time to time during the term of the Optiand any other terms
and conditions relating to the Options are to beereined by the Board; however, if no specific deieation is made
by the Board on the preceding matters, the perigthd which an Option is exercisable shall be ugitht years from
the date of grant, the Option shall vest and beotsable as to one-fifth on each of the first, setahird, fourth and
fifth anniversaries of the date of grant and thereise price shall be deemed to be the volume wetighverage trading
price of the Common Shares on the TSX, or (if ajgilie) another stock exchange where the majoritheftrading
volume and value of Common Shares occurs, foritleetfading days immediately preceding the grantafawhich the
Options are approved by the Board (the "MarketéPjic Vesting of Options is usually determined by Board of
Directors at the time of grant. Typically, optiovesst in 25% increments over 4 years or 20% incresnever 5 years.
The exercise price on Common Shares that are gubjany Option shall in no circumstances be lothan the Market
Price of the Common Shares at the date of grard.ONtions shall be exercisable for a period excegéight years
from the date of grant, subject to customary blatkeriod extensions. Typically, the exercisaldequ is six years.

Subject to certain exceptions (as described in ghismgraph) and to any express resolution passetiebfBoard, an
Option, and all rights to purchase Common Sharesuaint to such Option, expires and terminates inmbelgt upon the
holder of the Options (the “Optionee”) ceasing dn eligible participant in the Stock Option Plakotwithstanding
the foregoing, if, for any reason whatsoever (ottiexn termination of an officer, employee or cotesul by the
Corporation or any subsidiary for cause) before é¢kpiry of an Option held by an Optionee who is digible
participant, such Optionee ceases to be an elighlticipant, including termination by reason o€ tdeath of the
Optionee, such Option may, subject to the termeetifeand any other terms of the Stock Option Ptenexercised by
the Optionee, or, if the Optionee is deceased,hiylégal personal representative(s) of the estatheoOptionee as
follows: (a) during the first 90 days following tldate of death of the Optionee, if the Optionea;die) during the first
90 days following the date that the Optionee cetsbg a Director of the Corporation or any sulasidiif the Optionee
ceases to be such; (c) at any time within 90 diays the date notice of termination of the employhwrengagement of
the Optionee is given to the Optionee by the Cafan or any subsidiary if the Corporation or ampsdiary is
terminating the Optionee's employment or engagenmn(d) at any time within 90 days from the datice of
termination of the employment or engagement of @pionee is given to the Corporation or any subsidby the
Optionee if the Optionee is terminating his empleynor engagement; but in any such case, pridngcexpiry of the
Option in accordance with the terms thereof. Neested Option shall vest following the date of texation.

The total number of Common Shares to be optioneainto Optionee under the Stock Option Plan in ave«ehonth
period shall not exceed 5% of the issued and mdstg Common Shares (on a non-diluted basis) adalte of the grant
of the Option.

The Stock Option Plan contains standard adjustraedtanti-dilution provisions for changes in theitastructure of
the Corporation, such as subdivisions, consolidatior reclassifications of the Common Shares, thengnt of stock
dividends by the Corporation (other than dividemighe ordinary course) or other relevant changeshe capital
structure of the Corporation. If, during the tesfran Option, the Corporation files articles ofsargement providing that
its outstanding Common Shares are transferred éhange for securities of another corporation oityent is merged
into or amalgamated with any other corporationraitg, or the Corporation sells the whole or substdly the whole of
its assets and undertaking for securities of amatbgporation or entity (a "Transaction"), the @pt would be modified
so that the Optionee will receive that number afusgies of the continuing or successor corporatorentity in such
Transaction or of the shares of the purchasingaatjon or entity in such sale that he or she wdwdde received as a
result of such Transaction if the Optionee had lpased Common Shares immediately prior to the Trdiosafor the
same consideration paid on the exercise of theo@@thnd had held such Common Shares on the effedsiteeof such
Transaction. The Stock Option Plan further prosidieat, notwithstanding anything else containedetihe on the
effective date of a Transaction, all outstandingti@s shall become immediately exercisable by thegpective
Optionees. Additionally, if a take-over bid thatriot exempt from the take-over bid requirementhefSecurities Act
(Alberta) is made for the Common Shares, or a Betitn which has not been negotiated and approyetebBoard is
made with respect to the Corporation (an "UnsditiTransaction"), each Optionee has the right toediately exercise
all unexercised Options held by such Optionee, dretested or not at such time, in order to terfezxchange the
Common Shares received by such Optionee upon suhige to the take-over bid or Unsolicited Tratisaic If such
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Common Shares are not so tendered or exchanged apataken up and paid for or exchanged undetatkez-over bid

or Unsolicited Transaction, any Common Shares gaieed by the Optionee are deemed to be cancefiddeturned to
the Corporation and the Options and the considerataid by the holder to exercise such Options lv@lkreturned to the
Optionee.

The Board may amend, suspend or discontinue thek &ption Plan or amend Options granted under tbekSOption

Plan at any time, provided, however, that: (a) apak by a majority of shareholders shall be obtdifer any

amendment which, unless the change results fronapipdication of any of the provisions of the Std@ktion Plan

summarized in the preceding paragraph, (i) inciedlse number of Common Shares issuable pursuattiet@&tock

Option Plan, (ii) would reduce the exercise priéean outstanding Option; (iii) would extend thenteof any Option

granted under the Stock Option Plan beyond theratxpn date of the Option; (iv) amends the Stocki@pPlan so as to
allow for a maximum term of an Option to be gredlen eight years as set forth therein; (v) expahesuthority of the
Corporation to permit assignability of Options begiathat contemplated by the Stock Option Plan; &dyis to the
categories of participants who may be designategddicipation in the Stock Option Plan beyondsinéncluded in the
definition of Eligible Person in the Stock OptiolaR; or (vii) amends the Stock Option Plan to pdevior other types of
compensation through equity issuance; and (b) ¢timsent of the Optionee is obtained for any amendinveith alters

or impairs any Option previously granted to an @mgie under the Stock Option Plan. No amendmenpesson or

discontinuation of the Stock Option Plan may cordree the requirements of the TSX or any securggamission or
regulatory body to which the Stock Option Planubjsct.

The Corporation has not provided any financial siasice to participants in the exercise of any Q@gtito acquire
Common Shares.

On March 17, 2010 the Board approved a Corporatiigie- stock option grant to all employees of thefooation based
on their position level.

Restricted Share Unit Plan

The Restricted Share Unit Plan was adopted by theerdBof Directors in 2009 and is designed to prewadlong-term
incentive to align the interests of eligible offisecand employees (sometimes referred to in thitsseas "eligible
participants"), who are designated by the HRCChhibse of the Corporation’s shareholders, to aastoa portion of
such eligible participant's compensation with theuims achieved by shareholders of the Corporatigr the longer
term, and to attract and retain officers and enmgdaywith the knowledge, experience and expertigained by the
Corporation. A restricted share unit (or "RSU"pighantom unit granted to an eligible participhat is represented by
a bookkeeping entry on the books of the Corporatiom value of which on any particular date is éduahe fair market
value of a Common Share of the Corporation. Eashl Branted to an eligible participant gives hirrher the right to
receive a cash payment with respect to each sstticted share unit when such unit vests.

RSUs may be granted to an eligible participant ushsnumbers, at such times and on such terms anditioms
(including vesting conditions), consistent with fRestricted Share Unit Plan, as the HRCC or the®aozy in its sole
discretion determine; provided that no RSUs maytamted after November 30 of a given calendar yéarants and
their terms and conditions are set out in a grgreéement (the “Grant Agreement”) with an eligibltipant.

Unless the Grant Agreement specifies otherwise, R@idnted between January and April of a calendar ghall be
awarded solely in respect of the eligible partiaifg performance in the previous calendar year, R8s granted
between May and November of a calendar year shallaWwarded solely in respect of the eligible pavtai's
performance in the same calendar year. The yemsipect of which an RSU is granted is referredsdhe Service
Year.

The HRCC or the Board shall determine in its sakergétion, and shall specify in the Grant Agreemamnty and all
conditions to the vesting of RSUs, which may beeldasn continued employment, corporate or persoedbpmance
criteria, or other terms and conditions. Differgasting conditions may be set for any percentdgheoRSUs granted,
and may be based on the satisfaction of any cortibmaf conditions. The HRCC or the Board has idison to waive
any of the conditions.

Unless the Grant Agreement specifies otherwise, @Il vest on November 30 of the third calendaaryfollowing
the Service Year in respect of which the RSUs weamted. No condition for vesting may extend belybiovember 30
of the third calendar year following the Servicea¥ @ respect of which the RSUs are granted. Nualition may have
the effect of causing payout of an RSU to occuerditecember 31 of the third calendar year followtimg Service Year
in respect of which the RSU was granted.
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Once RSUs become vested, they shall be redeemeskttled as soon as practicable, and in any evefurebe
December 31 of the third calendar year following ®ervice Year in respect of which the RSU was tgchn The
eligible participant will receive a lump-sum casityment equal to the fair market value of each ¥eRBU (determined
as the weighted-average of the closing price ofdbenmon Shares on the Toronto Stock Exchange (“)#x¢"the five
day period immediately preceding the applicableopaylate), less applicable withholding taxes. dadtof making a
cash payment, the Corporation may, in its solereigm, and so long as there is a public marketiferCommon Shares,
elect to make the payout in the form of Common 8&gurchased on the open market by an independserbusing
the cash (after deduction of applicable withholdiages) that would otherwise have been payablen¢odligible
participant.

The following summarizes how an eligible participartermination affects his or her RSUs, subjedhtodiscretion of
the HRCC or the Board in certain instances. |ebgible participant is terminated for legal ca@sedetermined by the
Restricted Share Unit Plan, all of the eligibletiggpant's vested and unvested RSUs will be fagteiind cancelled, and
there will be no right to any payment in respecttadse RSUs. If an eligible participant is terméthdue to death,
disability or retirement, the eligible participantinvested RSUs will immediately vest on a proetdtasis, based on the
number of days that the eligible participant wativaty employed between the date the RSUs weretggdaand the date
the RSUs were to vest. RSUs vested in this wayai®e settled as soon as practicable and in aegtéhefore their
expiry date. Any RSUs granted but not vested untier calculation are cancelled. If an eligiblertfggpant is
constructively dismissed or terminated without eawgthin 24 months of a change of control (as dafirin the
Restricted Share Unit Plan), all of the eligibletjzgpant's RSUs will become vested RSUs and meagidid out as soon
as possible, based on the fair market value oCtnmon Shares on the date immediately prior tceffective date of
the change of control. In all other situations,ewhan eligible participant is terminated, all urtedsRSUs will be
forfeited and cancelled, but any vested RSUs withain payable and shall be paid out as soon atiqatle and in any
event before their expiry date.

If there is a change of control (as defined in Resstricted Share Unit Plan), or if the Board detee® that a change of
control is expected to occur, the Corporation nedgct to settle outstanding RSUs, vested or ungleste eight business
days' written notice; the Corporation or its suscesnay provide new or replacement RSUs, payabke pmoportionate
basis if the Common Shares have been changed bamged or on some other basis as the Corporatigndeam
appropriate; or the Corporation may make such atldgustments to the terms of the Restricted Shawie Rlan as the
Corporation may deem appropriate. In the everttamge of control or proposed or expected changmiofrol is not
completed, the HRCC or the Board may revoke anpmceferred to above, and the RSUs will continuedst as they
otherwise would have.

RSUs may be adjusted if there is a subdivisionsotidation, stock dividend, capital reorganizatioeclassification,
exchange, or other change with respect to the Canhares; or a consolidation, amalgamation, megsgén;off, sale,
lease, or exchange of all or substantially allhef Corporation's property or other distributiorthed Corporation's assets
to shareholders, other than the payment of dividendespect of Common Shares. In such a cas&$eaccount of
each eligible participant and the RSUs outstandinder the Restricted Share Unit Plan shall be &etjusr such
manner, if any, as the Corporation may in its @ison deem appropriate to preserve, proportiondlig, interests of
eligible participants under the Restricted Sharé Blan.

The Board may amend, suspend or terminate thei€estiShare Unit Plan in whole or in part at amygj provided that
no amendment shall cause the Restricted ShareRlamit or any RSUs to constitute a "salary deferredrgement”
under Canadian income tax laws. Also, unless reduby applicable law or with the affected eligitderticipant's
consent, no amendment may affect the rights ofiddigparticipants with respect to RSUs grantedmpaathe date of the
amendment. If the Restricted Share Unit Plannsiteated, all unvested RSUs already granted wititicwe to exist,
vest, and be redeemed in accordance with the BestrEhare Unit Plan and the applicable Grant Agesg, until no
further RSUs remain outstanding. However, no n&WRshall be granted after termination of the Reett Share Unit
Plan.

In Fiscal 2010, the Board approved grants of 394RSUs to Mr. Moffatt, 98,684 RSUs to Dr. Shan @b¢00 RSUs
to Mr. Michaels. See "Summary Compensation Tabss. of March 31, 2010, a total of 743,421 RSUsengranted
and outstanding.
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Group Benefits and Retirement Savings

The NEOs participate in the Corporation’s Group &#s Plan and they may elect to participate in Registered
Retirement Savings Plan. These respective plamsla@signed to support the well-being of employewss facilitate
retirement savings. Under the Group Benefits Plam,NEOs are entitled to receive the same liferarste, accidental
death and dismemberment, extended health and d=r@albenefits as do other employed@sie only exception is that
one of the NEOSs, Dr. Shan, receives an additiofeaiisurance benefit under the plan.

Upon hire, the NEOs may elect to participate in@ueporation’s Registered Retirement Savings Pldnder this plan,
the Corporation will match employee contributiomsaodollar for dollar basis up to a maximum of 3#the employee’s
base salary into the Corporation’s Registered Bt Savings Plan via payroll deductions. Thg erteption is that
one of the NEOs, Dr. Shan, receives an additiolRER contribution benefit equivalent to the maximammual

contribution limit for the taxation year under thlan. See “Summary Compensation Table” for furthetails.

The Group Benefits Plan and the Registered Retimér8avings Plan are reviewed periodically to deteenwhether
they continue to meet the Corporation’s businesshamman resource objectives.

Executive Perquisites

Executive perquisites may include automobile béswfiowances and additional benefit¥he Corporation does not
view these benefits as a significant element otdsipensation structure, as they constitute ordynall percentage of
total compensation, but does believe that pergsisind benefits used in conjunction with base whlalp to achieve the
Corporation's objectives of attracting, motivatar retaining qualified individuals.

Performance Graph

The following graph shows the cumulative total sfhailder return over five years of $100 investe€ammon Shares
of Afexa Life Sciences Inc., relative to the cuntivia stock price total return on $100 invested e IS&P/TSX
Composite Index (assuming reinvestment of divid¢faisthe fiscal year ended on March 31, 2010.
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Sept 30, 2005/ Sept 30,2006  Sept 30, 2007 SepkB08 | Sept 30, 2009 Mar 31,
2010
Afexa 100 108 26 12 22 15
S&P/TSX 100 107 128 107 103 109
Composite Index
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The Corporation’s share performance was similaB@5 and 2006 to the S&P/TSX Composite Index. Hbree
compensation over the same period also increasagger not significantly as compared to the incegiasshare price.
No short-term incentive payments were made in 2Q@ile only moderate payments were made in 200the T
Corporation’s stock performance declined in 200Thcreases to executive compensation in this periftect
adjustments to match market competitiveness. 082the Corporation’s stock performance continwedecline. Short-
term incentive payments over this same period ctftethe achievement of the corporate goals oCiboration. In
2009, the Corporation’s share price increased theeprior year. There were no short-term incenpiggments made for
this period; a marked increase in executive congiéns was experienced as the Corporation made elsatgythe
executive team and provided compensation levelessacy to attract highly qualified individuals. 2910, the
Corporation’s share price decreased over the paar. Although the short-term incentive paymeragehnot yet been
determined for the fiscal year ended March 31, 202@cutive compensation increased as the Corparatiade
changes to the executive team.

Summary Compensation Table

The following table provides a summary of the congagion earned by the NEOSs for the six-month figealr ended
March 31, 2010.

Share-
based
Awards  Option Non-equity
($) Based Incentive Plan | Pension All Other Total
Name and Principal Salary (RSUs) Awards Compensation| Value Compensation Compensation
Position (9) = () ()¢ () () ()
Jack Moffatt, ) 150.00¢f) )
Chairman and Chief| 2010| 300,000 300,000 Nil B Nil 9,000 759,000
Executive Officer 2009 | 600,000 Nil Nil Nil Nil Nil 600,000
Allan Cleiren
Cli= el 2010| 150,000 Nil | 15,324 Nil Nil 4,500 169,824
Officer and Senior . 2) .
Vice President 2009 | 250,000 Nil 8,852 20,000 Nil 7,718 286,570
Operations
Michael Ober®
Chief Legal Officer | 2019| 53333 Nil | 287,664 Nil Nil Nil 340,997
and Senior Vice . . . . . . .
President, Corporate 2009 Nil Nil Nil Nil Nil Nil Nil
Developmenti
Jacqueline Shan | 5919| 187,500/ 75,000 44,793 Nil Nil 10,750 318,043
Chief Scientific . .
Officer 2009 | 350,000( 70,000 38,728 Nil Nil 20,750 479,478
Warren Michaels | >010| 84,998| 57,000 13,409 Nil Nil 2,550 157,957
Vice President . . .
Communications 2009 | 165,000 Nil 7,746 Nil Nil 6,620 179,366

Notes

Q) These amounts represent the grant date fair vdldleorestricted share units awarded in Fiscal 20@¥ant date fair value has been
calculated as the number of RSU's issued times$Ofich is the volume weighted average tradinggof the Common Shares on the
TSX for the five trading days immediately precedihg day in which the units were approved by tharBdFebruary 17, 2010).

2) These amounts represent the grant date fair véfluommon Shares underlying options granted underStock Option Plan. The
grant date fair value is estimated using the Bl&ckeles option pricing model.

?3) The dollar amounts set forth under this columnteeta the payments made under Afexa’s annual ineeptan, except as otherwise noted.

4) As of March 31, 2010 bonus payments for the NE@4 hot yet been determined. The amounts paid rgrithe Short-term Incentive
plan will be calculated based on the twelve-morgtqa ended September 30, 2010.

(5) The dollar amounts set forth under this columnteeta the contributions made by the Corporationbehalf of the Named Executive
Officer pursuant to the Corporation's Registeretir®aent Savings Plan. Perquisites and other paftdmenefits received during the 2010
fiscal year did not exceed the lesser of $50,0a0 H%6 of the total annual salary for any of the Egd, as such, are not included in
these figures.

(6) This amount represents an employment contractreigmeyment.

(@) Payment received as part of a discretionary salapplement.

(8) Michael Obert was appointed Chief Legal Officer &whior Vice President Corporate Development effedtebruary 1, 2010.
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Incentive Plan Awards
Outstanding Option-based Awards and Share-baseddsva

The following table sets forth particulars of afitmn-based and share-based awards outstandinghareh 31, 2010
for each of the NEOs.

Option-based Awards Share-based Awards
Value of
Number o meverosed | WISTEL | MekeLorpevet
SIS L1l of shares Ltlh;:\t br:\lselzi awards that

underlying Option money h tvested h Wt ted

unexercised | exercise Option expiration | options ($) ave nz VESIE ave n; VESIE

options (#fY | price ($) date @ (#) (%)

(RSUs)® (RSUs)@
Jack Moffatt
Chairman and Chief 1,000,000 0.68 January 1, 2014 Nil 394,737 225,000
Executive Officer
Allan Cleiren 600,000 0.48 | September 3, 201 30,000
Chief Financial
Officer and Senior 40,000 0.40 March 25, 2015 5,200 Nil Nil
Vice President
Operations 40,000 0.64 March 17, 2016 Nil
Michael Obert 600,000 0.76/  February 17, 2016 Nil
Chief Legal Officer
and Senior Vice Nil Nil
President Corporate 40,000 0.64 March 17, 2016 Nil
Development
Jacqueline Shan, Ph 175,000 0.40 March 25, 2015 22,750
Chief Scientific ) 273,684 156,000
Officer 98,684 0.76 | February 17, 201¢ Nil
A
Warren Michaels 35,000 0.40 March 25, 2015 4,550 e 000 12750
Vice President . ) '
Communications 35,000 0.64 March 17, 2016 Nil
Notes
1) Vesting of options is determined by the Board afeBiors at the time of grant, although generalliians vest in 25% increments over 4
years or 20% increments over 5 years.

) Value of unexercised in-the-money options is calad as the closing price of the Common Shares amtv31, 2010 on the TSX ($0.53)

less the strike price of the option award multigliey the option award. The amount reflected inetudoth vested and unvested options.
The amount reflected is as at March 31, 2010 atifluctuate with the market price of the Commona8#s. Actual value realized may
differ from the amounts shown in this table depegdin the time of exercise or if the options aréatt exercised at all.

?3) On February 17, 2010, the following restricted shamits were granted: Jack Moffatt - 394,737, Bcqglieline Shan - 98,684 and Warren
Michaels - 75,000. The restricted share unitsJémk Moffatt will completely vest and payout on ®epber 30, 2011. The restricted share
units for Dr. Jacqueline Shan and Warren Michadélscampletely vest and payout on November 30, 2012

(4) The amount reported is the value of the restristeate units as of March 31, 2010. This amountesspts the fair value of the restricted
share units calculated by taking the number of R&UKiplied by the volume weighted average tradinge of the Common Share on the
TSX for the five trading days immediately precedimgrch 31, 2010 ($0.76).

18



Value Vested or Earned During Fiscal 2010

The following table sets forth particulars of tredue vested or earned during the six-month fiseal ynded March 31,
2010 in respect of incentive plan awards to each@NEOs:

Option-based Share-based Non-equity incentive
awards - Value  awards - Value = plan compensation -

vested during the  vested during =~ Value earned during
year ()@ the year ($) the year ($)

Jack Moffatt

i )
Chairman and Chief Executive Officer Zuitt i 150,00

Allan Cleiren
Chief Financial Officer and 1,700 Nil Nil
Senior Vice President Operations

Michael Obert
Chief Legal Officer and

Senior Vice President Corporate N N Y
Development

Jacqueline Shan, PhD . .
Chief Scientific Officer 7,438 Nil Nil
Warren Michaels 1,488 Nil Nil

Vice President Communications

Notes:

(1) The values in this column represent the dollaredhat would have realized if the options had beencised on the vesting
date.

(2) This amount represents a signing bonus payment tdAdffatt for Fiscal 2010.

Termination and Change of Control Benefits

The Corporation believes that employment contraliéviate personal uncertainty and provide faiatneent in the event
of termination. In exchange, executives commitdmtinuing terms related to non-competition, nolieggation and
confidentiality. As of March 31, 2010, each of tHEOs had entered into an employment contract tlihCorporation.

Upon termination of employment, the NEOs may bgilelé for certain payments under the terms of teaiployment
contract or under the Corporation's equity comp@msglans as set out below.

Each of Mr. Moffatt’'s, Mr. Cleiren’s, Mr. Obert'dpr. Shan’s, and Mr. Michael's written contract ahgloyment
provides for payments to the executive in the ewdriermination of his or her contract of employrér any reason
other than just cause (in each case “just causall ble defined by common law). If Mr. Moffatt's @hoyment is
terminated by the Corporation, without just cause,would be entitled to a severance calculated bitiptying
$2,400,000 by the number of days between the testinim date and the expiry date of his contract et&mber 30,
2011 and dividing that amount by 730. If Dr. Stsacontract of employment is terminated by the Crafion, without
just cause, she would be entitled to receive 150eme of her base salary (as determined in the gkher dismissal)
together with a bonus equal to 150 percent of tleeaage bonus paid in the three years immediategquling the year in
which her contract is terminated. If either Mrefgén’s or Mr. Obert’s contract is terminated folyaeason other than
just cause, Mr. Cleiren or Mr. Obert, as the casg be, would be entitled to receive 100 percertisbase salary (as
determined in the year of his dismissal) in sat@gtinuance for a period of twelve- months. If Mtichael's contract
is terminated without just cause, he would be legtito receive six-months of his base salary (asrdened in the year
of his dismissal).
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The following table sets out the amounts each Namextutive Officer would have received assumingohniber
employment was terminated without just cause @ @sult of a change of control on March 31, 2010:

RSU Plan Stock Option
Base Salary Change of Change of
Named Executive ~ Component ~Annual Bonus  control Only ($)  Control Only ($)
Officer ($) Component ($) @ @ Total ($)
Jack Moffatt 1,801,643 N/A 225,000 Nil 2,026,642
Allan Cleiren 300,000 Nil Nil 35,200 335,206
Michael Obert 320,000 Nil Nil Nil 320,060
Jacqueline Shan 562,500 86,155 156,000 22,750 827,405
Warren Michaels 85,000 Nil 42,750 4,550 132,300
Notes:
Q) In the event of a change of control (as that teriabeffined in the Restricted Share Unit Plan) ondid&1, 2010, Mr. Moffatt, Dr.

Shan and Mr. Michaels would receive a payout oftadlrestricted share units they hold at the fairket value of those units as
at March 31, 2010 pursuant to the terms of theriRéstl Share Unit Plan. Under the Restricted Shhrie Plan, subject to the
discretion of the HRCC or the Board in certain amstes, all unvested restricted share units expireteomination of
employment, except where termination has occurtedtd death, permanent disability or normal reteem

2) In the event of a change of control or take-over(as describe in the "Stock Option Plan" sectmmMarch 31, 2010 the NEOs
would receive an accelerated benefit payout ofimllested stock options calculated based on therdifte of share price as at
the March 31, 2010 share price and the exercise pniultiplied by the number of unvested optionsadél the Stock Option
Plan all outstanding options become immediately@sable, whether vested or not.

3) Calculated based on the formula set forth above.

4) Mr. Moffatt would receive this amount as a restitesmination without just cause or in the evenaahange of control.

(5) Mr. Cleiren and Mr. Obert would each also be esditlo the continuation of health and dental bemédit 12 months following
the termination of their contract of employmenthaitit just cause.

(6) Dr. Shan’s bonus payment was calculated based @ 15 the average bonus paid in the three yearsiiately preceding the

year in which her contract is terminated. Bonugnpents made to Dr. Shan were: Fiscal 2009 — $6alfid008 - $172,309,
fiscal 2007 - $0.

Other than as discussed above, the NEOs are rite@rib any payments upon a change of controhef@orporation
pursuant to the above-referenced employment cdattacwhich they were a party as of March 31, 20Hach such
written contract of employmenncludes “non-competition and non-solicitation das” which prohibit each Named
Executive Officer from engaging (as an employeéiceif, director, executive or investor) in any mesds competitive
with the Corporation (or in which it was proposéeé tCorporation be engaged) or solicit any persocogooration who
is or has been affiliated with the Corporation iy dusiness relationship at the time of terminatérthe contract of
employment. This restriction ranges from six manfibr Mr. Michaels, twelve months for Mr. CleirendaMr. Obert,
eighteen months for Dr. Shan and twenty-four mofah$/r. Moffatt.

Under the Stock Option Plan, subject to any expresslution passed by the Board, all unvested optiExpire on
termination of employment or engagement. Vesteibnptwhich have not been exercised as of the darmination
of employment or engagement expire 90 days aftenitation of employment or engagement, except & dhse of
termination for cause. In all cases, in the ewdriermination of a contract of employment or ergjagnt for cause (as
determined by common law), the dismissed executiveld not be entitled to any compensation undeiStoek Option
Plan, whether vested or not, arising out of thmbeation of his or her contract of employment ogagement.

Under certain change of control or take-over biénscios described in the "Stock Option Plan" sectidove,
outstanding options shall become immediately esalite, whether vested or not at such time.

Under the Restricted Share Unit Plan, subject to discretion of the HRCC or the Board in certaigtances, all
unvested restricted share units expire on ternanaif employment, except where termination has wedudue to death,
permanent disability or normal retirement. If artjgipating executive is terminated due to deatlsalility or

retirement, the executive's unvested RSUs will imtigiely vest on a pro-rated basis, based on thebauwf days that
the executive was actively employed between the tiet RSUs were granted and the date the RSUstaveest. RSUs
vested in this way are to be settled as soon adigable and in any event before their expiry ddte.all cases, in the
event of termination of a contract of employmentdause (as defined in the Restricted Share Uait)Pthe dismissed
executive would not be entitled to any compensatinder the Restricted Share Unit Plan, whetheredest unvested,
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arising out of the termination of his or her contraf employment. If a participating executive dsnstructively
dismissed or terminated without cause within 24 termf a change of control (as defined in the Retett Share Unit
Plan), all of the executive's RSUs will become eddRSUs and must be paid out as soon as poss#ded on the fair
market value of the Common Shares on the date inaedyl prior to the effective date of the changecoitrol. In all
other situations, when a participating executiveeisninated, all unvested RSUs will be forfeited aancelled, but any
vested RSUs will remain payable and shall be paidas soon as practicable and in any event beliaie ¢éxpiry date.
Assuming a change in control occurred on March Z110, Mr. Moffatt would have been entitled to a qaty of
$225,000, Dr. Shan would have been entitled toyaneat of $156,000 and Mr. Michaels would have bestitled to a
payout of $42,750.

DIRECTOR COMPENSATION

The Director Compensation program was designeéfteat the responsibilities, commitments and risksompanying
Board membership and to assist the Corporatiottiaciing and retaining individuals with the ne@gsexperience and
abilities. Non-executive Director Compensatiort@nprised of retainers and fees. See below fagsaription of the

Deferred Share Unit Plan (the “DSU Plan”), whicloyides for Directors to receive a certain portidrtteir annual

retainer in DSUs instead of cash, and allows Dinescto elect to receive 0%, 50% or 100% of theiruah cash retainer
in DSUs instead of cash. The compensation arraagtnfor non-executive Directors in 2010 were ds\is:

Type of Fee Fees (%)

Annual Cash Retainer 25,000
Annual Equity Retainer (DSUSY 10,000
Board Meeting Fees (per meeting) 1,500
Committee Meeting Fees (per meeting) 1,500
Audit Committee Chair Retainer (premium) 10,000
Human Resources & Compensation Committee Chairirfate 7,500
(premium)

Corporate Governance & Nominating Committee Chair 7,500
Retainer (premium)

Other Committee Chair (premium) 5,000
Lead Director Retainer (premium) 10,000
Out of Province Directors for air travel exceed8gours (round trip) 1,500
Notes:

1) In addition to the annual equity retainer, Direstanay voluntarily elect to receive 0%, 50% or

100% of their annual cash retainer in the form 8U3. The election must be made prior to the

beginning of the calendar year to which the elect&ates
Management Directors do not receive compensatiorihfeir service as Directors. No Options to pureh@ommon
Shares of the Corporation were issued to Direaargg the fiscal year. The table below sets falnhannual retainers
and attendance fees paid to our non-managemerttise
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2010 Summary of Director Compensation

The following compensation table sets out the careption provided to the Corporation’s non-managerbaectors in
the six-month fiscal year ended March 31, 2010.

2010 Director Compensation

SHETCE
based Non-equity
awards ($) | Option- | incentive plan
Fees based compensation Pension All other
earned ($) awards (%) value  compensation
@ (DSUs)@ @ ($) (Bonus Plan) 6) )
Maurice Bilyea 29,375 16,875 Nil Nil Nil Nil 46,250
Robert Church, PhD. 24,250 5,000 Nil Nil Nil Nil 29,250
Douglas Gilpin 33,125 10,625 Nil Nil Nil Nil 43,750
John Rogers 12,000 15,575 Nil Nil Nil Nil 27,575
David Weyant 13,250 21,250 Nil Nil Nil Nil 34,500
William White 23,062 4,263 Nil Nil Nil Nil 27,325
Notes
1) Includes the portion of the Director's cash retanacluding meeting attendance fees and tral@ivahce, less any amount elected to be

received in the form of DSUs.

2) The amount reported is the grant date fair valuthefDSUs granted during the period. This amoeptasents the fair value of the DSUs
calculated by taking the number of DSUs grantedtiplidd by the five day weighted average tradiniggiof the Corporation’s Common
Shares on the TSX prior to each quarterly grant.

3) The number of DSUs granted per Director are baseith® annual DSU retainer of $10,000 and any amitunDirector has elected to be
received in the form of DSUs (prior to the stareath calendar year, each Director has the opti@tett to receive 0%, 50% or 100% of
his or her annual cash retainer in DSUs insteasif).
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Incentive Plan Awards to Directors
Outstanding Option-based Awards and Share-baseddsva

The following table sets forth particulars of afitmn-based and share-based awards outstandinghareh 31, 2010
for each of the non-management Directors.

Option-based Awards Share-based Awards
Number of Market or
shares or payout value of
units of share-based
Number of Value of shares that awards that
securities unexercised have not have not vested
underlying Option Option in-the- vested (#)V $)
unexercised exercise = expiration money
options (#)  price ($) date options ($)
(DSUs) (DSUs)
Maurice Bilyea Nil Nil Nil Nil Nil Nil
Robert Church, PhD. Nil Nil Nil Nil Nil Nil
Douglas Gilpin Nil Nil Nil Nil Nil Nil
John Rogers Nil Nil Nil Nil Nil Nil
David Weyant Nil Nil Nil Nil Nil Nil
William White Nil Nil Nil Nil Nil Nil
Notes:

(1) DSUs are vested upon award. See the “DeferredeSbiits” section below. For the number of DSUsdHgy each director, see “About
the Nominated Directors.

»Value Vested or Earned During Fiscal 2010

The following table sets forth particulars of tredue vested or earned during the six-month fiseak ynded March 31,
2010 in respect of incentive plan awards to each@hon-management Directors:

Value Vested or Earned During Fiscal 2010

Option-based Share-based
awards - Value awards - Value Non-equity incentive plan
vested during the vested during compensation - Value earned
year ($) the year ($) during the year ($)
Maurice Bilyea Nil 16,875 Nil
Robert Church, PhD. Nil 5,000 Nil
Douglas Gilpin Nil 10,625 Nil
John Rogers Nil 15,575 Nil
David Weyant Nil 21,250 Nil
William White Nil 4,263 Nil
Notes
1) The annual DSU retainer and any DSUs that a Direglexts to receive in lieu of his or her annuahceetainer are granted quarterly and

vest immediately. The amount reported is the giate fair value of the DSUs at each grant datee fair value of the DSUs is calculated
by multiplying the number of DSUs by the volume glged average trading price of the common shargbeSX for the five trading
days immediately preceding the grant date.
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Deferred Share Units

The DSU Plan was adopted by the Board of Direcitord009 and is designed to: (i) promote a grealignaent of

interests between Directors of the Corporation #ral shareholders of the Corporation; (ii) provideanpensation
system for Directors that, together with the ottlieector compensation mechanisms of the Corporatioreflective of

the responsibility, commitment and risk accompagyoard membership and the performance of the slutiguired of
the various committees of the Board; (iii) assist Corporation to attract and retain individualshwexperience and
ability to act as Directors; and (iv) allow Direcsoof the Corporation to participate in the longviesuccess of the
Corporation. The DSU Plan is administered by tHeCG& under the direction of the Board of Directo®nly non-

executive Directors are eligible to receive DSUderthe Plan.

A DSU is a phantom unit granted to a Director anat is represented by a bookkeeping entry on tlekdof the
Corporation, the value of which on any particulatedis equal to the fair market value of a Commabar& of the
Corporation. A DSU gives the Director a right &itement of that DSU (i.e. a right of redemptiowl payout) after the
Director ceases to be a Director (and is not anl@yap) of the Corporation or an affiliate.

Under the DSU Plan, a certain percentage of theametainer payable to Directors will automatigdle satisfied in the
form of DSUs. The percentage of the automatic D&tdiner is determined by resolution of the BoaFar 2010, the
annual amount was $10,000. In addition, a Directay elect to receive 0%, 50% or 100% of his anoaah retainer in
the form of DSUs in lieu of cash. The number ofU3Sissued each quarter is calculated by dividirg efecting

Director’s quarterly remuneration by the marketueabf the Corporation’s Common Shares on the degeDirector’s

compensation is converted into DSUs (generallyléise business day of each quarter). Such units iwesediately

upon grant and entitle the Director to receive shqgaayment on a payout date specified by the RQirdethich date is no
earlier than the date on which a Director ceasdseta Director) that is equal to an amount deteethiny multiplying

the number of vested units by the weighted avetaging price of the Corporation’s Common ShareshenTSX for

the five day period immediately preceding the aggllle payout date.

DSUs are to be redeemed as soon as practicabietadtelected or deemed redemption date, but inexeyt no later
than December 31 of the first calendar year follmpthe calendar year in which the Director ceaedakta Director.

In addition to DSUs granted in respect of the auattierDSU retainers and the electable DSU retairikesHRCC or the
Board may grant further "discretionary” DSUs to eigible Director in such number as it considerprapriate, in
respect of the services the Director renders tcCthiporation as a member of the Board.

Instead of making a cash payment, the Corporatiay aso, in its sole discretion, and so long aeetiea public market
for the Common Shares, elect to make the redemptigment in the form of Common Shares purchaseth@mpen
market by an independent broker, using the cagér(déduction of applicable withholding taxes) tthaiuld otherwise
have been payable to the Director.

DSUs may be adjusted if there is a subdivisionsobidation, stock dividend, capital reorganizatioeglassification,
exchange, or other change with respect to the Caomfaiares; or a consolidation, amalgamation, arraege or other
form of business combination of the Corporatiorhvahother person, or a sale, lease, or exchangk af substantially
all of the Corporation 's property or other distitibn of the Corporation 's assets to shareholadghgr than the payment
of dividends in respect of Common Shares In suchs&, the DSU account of each Director and thedD&ltstanding
under the DSU Plan shall be adjusted in such maifreaty, as the Corporation may in its discretite®@m appropriate to
preserve, proportionally, the interests of Direstonder the DSU Plan.

The Board may amend or terminate the DSU Plan watiare, provided that any amendment of the DSU Rlzall be
such that the DSU Plan and any DSUs continuousht ithe requirements of paragraph 6801(d) of thelatigns to the
Income Tax AcfCanada). Also, unless required by applicabledathe affected Directors' consent, no amendmeyt m
affect the rights of Directors with respect to DSidswhich the Directors are then entitled under @& Plan. If the
DSU Plan is terminated, all DSUs already granteltl aeintinue to exist and be redeemed in accordavitte the DSU
Plan, until no further DSUs remain outstanding. wdaer, no new DSUs shall be granted after ternonatif the DSU
Plan.

The DSU Plan will be reviewed periodically by theREC and the Board to determine its ability to muéet
Corporation’s business objectives.

Directors are required to meet certain share ovaigiguidelines within five years of being electe®isector. Deferred
share units held by Directors may also be creditginst the requirements. See "Share OwnershigeGugs” for more
information.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following information is provided as of March,2010 with respect to compensation plans undéerhndquity
securities of the Corporation are authorized feuace:

Number of Number of Securities
Common Shares Weighted- Remaining Available for
Plan Category to be Issued Upon Average Future Issuance Under
Exercise of Exercise Price  Equity Compensation Plans
Outstanding of Outstanding (excluding securities
Options Options reflected in column (a))
(a) (b) (c)
Equity compensation plans approved
by security holders 5,658,684 0.78 7,036,766
Equity compensation plans not
approved by security holders Nil Nil Nil
Total 5,658,684 0.78 7,036,766

PRINCIPAL SHAREHOLDER
As at the date of this Information Circular 104,80 Common Shares were issued and outstanding.

To the knowledge of our Directors and executivacefs, other than the person listed below, no pemocompany
beneficially owns, or controls or directs, direatlyindirectly, 10% or more of the votes attachealt of the issued and
outstanding Common Shares.

Bruce Buchanan — 10.05%

Bruce Buchanan directly owns 4,000,000 Common Sharal indirectly owns 6,500,000 Common Shares tirou
Brubuck Inc.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Management is not aware of any indebtedness (aktzar "routine indebtedness" as defined in appledbhnadian
securities laws) of any individual who is, or atyaiime during the most recently completed finangiahr of the
Corporation was, a Director or executive officer tbé Corporation, a nominee for election as a Direof the
Corporation or any associate of any such persohd@oCorporation or any of its subsidiaries, oraofy guarantee,
support agreement, letter of credit or similar agement or understanding provided by the Corpanatioany of its
subsidiaries to another entity in respect of amjebtedness of any such person, at any time sircbdfinning of the
most recently completed financial year of the Coagion.

Nor is management aware of any other indebtedmélsr(than such routine indebtedness) presentistanding of any
current or former Director, executive officer or gloyee of the Corporation or any of its subsidigr@ of any
guarantee, support agreement, letter of crediiroilas arrangement or understanding provided by @meporation or
any of its subsidiaries to another entity in respé@ny indebtedness of any such person.

INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTER S TO BE ACTED UPON

Management of the Corporation is not aware of aayenmal interest, direct or indirect, by way of béoial ownership
of securities or otherwise, of any person who heenba Director or executive officer of the Corpmmatat any time
since the beginning of the Corporation's last foialnyear, any nominee for election as a Direcfathe Corporation at
the Meeting or any associate or affiliate of anythaf foregoing persons, in any matter to be acpamhat the Meeting
other than the election of Directors or the appuoarit of auditors.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as noted below, management of the Corporéimot aware of any material interest, directnalirect, of any
Director or executive officer of the Corporationamy of its subsidiaries, any person or company bdmneficially owns,
or controls or directs, directly or indirectly, neothan 10% of the Common Shares, any Director ecwive officer or
any person or company with such ownership, comrodirection, any nominee for election as a Direatd the
Corporation or any associate or affiliate of anytloé foregoing persons or companies, in any trammsasince the
commencement of the Corporation's most recentlypteted financial year or in any proposed transactidich has
materially affected or would materially affect ti@orporation or any of its subsidiaries. Detailsrefated party
transactions are contained in the notes to the @atijon’s audited financial statements for the reignth fiscal year
ended March 31, 2010

MANAGEMENT CONTRACTS

There are no management functions of the Corperaiioany of its subsidiaries that are performed teubstantial
degree other than by the Directors or executivie@f$ of the Corporation or its subsidiaries.

NORMAL COURSE ISSUER BID

On October 14, 2009, the Corporation announcedithed renewed its normal course issuer bid (“NEBith the

TSX. The Corporation is entitled to purchase up 45,645 Common Shares, representing 5% of its ifsied and
outstanding Common Shares. The NCIB commenced a@ob@r 16, 2009 and will terminate on October 131®

Under this NCIB, Afexa has up to and including Ma&1, 2010 repurchased 408,248 common shares aighted

average trading price of $0.68 per Common Shaiee répurchased Common Shares were cancelled pridatch 31,
2010. All further purchases of Common Shares lpglimade through the facilities of the TSX at thekegprice of the
Common Shares at the time of acquisition. Any Camn$hares acquired by the Corporation will be chexdte
Shareholders may obtain a copy of the Notice attibn to Make a Normal Course Issuer Bid filedwiiie TSX by the
Corporation, without charge, by contacting the @oation at the address indicated under the "Add#idnformation”

section of this Information Circular.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

We believe in the importance of a strong Board aodnd corporate governance policies and practwetiréct and
manage the affairs of our Corporation. This sta&etrprovides details of the Corporation's corpomgeernance
practices in compliance with the applicable disetesrequirements of National Instrument 58-1Disclosure of
Corporate Governance Practic€NI 58-101").

In addition to the summary of the Corporation'spooate governance practices set out below, thedwtlof our Board
of Directors Mandate, our Corporate Governance @inds and Director Expectations, and the mandatedch of the
Audit Committee, the Corporate Governance and Natitig Committee and the Human Resources and Compemns
Committee are available on our websitevatw.afexa.comunder "Corporate" and "Governance".

Board of Directors

The Board of Directors is composed of seven Dimasgtall of whom will be proposed for election a¢ thleeting. The
Board has determined that a majority of the progdd&ectors are independent. On an annual basiCiirporate
Governance and Nominating Committee reviews quastizes completed by the Directors to determiner@osember
independence and additional independence requitsmanAudit Committee members pursuant to the ddim of
independence (and related guidance) set out in 8L and National Instrument 52-118udit Committees
Independence is confirmed by the Board followingp@oate Governance and Nominating Committee recamdatéon.
Directors have a duty to report any conflicts d&nest that could impact their independence. Pphi€ess ensures that
Directors are not only independent of managemeut,itdependent in character and judgment and frem fany
business or other relationship or circumstanceshvbould affect the exercise of their independedgmnent.

The Board insists that provisions of tBasiness Corporations Act (Albertéhe "Act") be followed with respect to the
disclosure of actual or potential material conflicif interest that may exist in considering corttand transactions.
Except as provided in the Act, no Director with auch interest may vote on any resolution to appitbe contract or

transaction in question.
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The independent Directors proposed for fiscal 2arkt

Maurice Edward Bilyea
Robert Bertram Church
John Douglas Gilpin
John Arnold Rogers
David Thomas Weyant
William Baxter White

Jack Moffatt is a non-independent Director propdeediscal 2011. His non-independent status igdrined by virtue
of his position as Chief Executive Officer of therforation.

Mr. Rogers is the only proposed Director that isr@ntly acting as a Director of other public comijgan His other
directorship positions in public companies are @los: Marsulex Inc. (TSX:MLX), Morneau Sobeco ¢tmae Fund
(TSX:MLI) and Northstar Health Care (TSX:NHC).

The Board held five meetings in the six-month perid fiscal 2010. At each regularly scheduled Bloareeting, the
Board holds executive sessions at which non-indégrnmembers and members of management are ntieimdance.
To facilitate communication, the Board relies ompuh from the Board Committees, which are all conegpo®f
independent Directors. Board Committees also kaktutive sessions at which management is notémddnce. The
following table demonstrates meeting attendandoatd and Committee meetings:

Meeting Attendance of Directors in Fiscal 2010

Board
Meeting. Committee
Director Attended Meeting. Attended
Maurice Bilyea 50f5 4 of 4
Robert Church 50f5 lofl
Douglas Gilpin 4 of 5 7of7
Jack Moffatt 50f5 n/a
John Rogef¥ 3of4 4 of 4
David Weyant 50f5 4 0of 4
William White™ 40f4 40f4
Notes:

(1) Appointed member of the Board of Directors on Nolien24, 2009

It should be noted that the summary of attendandirectors at meetings of the Board and Commitfethe Board is
not strictly indicative of the contribution made ésch Director and absence from a meeting maytrigeut a variety of
factors or causes, including rescheduling of megstinwWhere meeting attendance was not possiblecirs provided
comments in advance.
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The table below shows the total number of Board @othmittee meetings held during the six-month mkob fiscal
year ended March 31, 2010. Executive Sessionsidgpendent Directors are generally held at regulscheduled
Board and Committee meetings. These are includéukitable.

Number of Number of

Meetings Executive
Board / Committee Meetings held Sessions held
Board of Directors 5 5
Audit Committee 3 2
Corporate Governance and Nominating Committee 1 1
Human Resources and Compensation Committee 4 4
Total meetings held in Fiscal 2010 13 12
Notes:
Q) There was one unscheduled Audit Committee meetitty respect to which no Executive Session

was required.

In early fiscal 2010, Mr. Moffatt was appointed @h@an and CEO. In his capacity as CEO, Mr. Moffatl non-

independent member of the Board. The Board hasiagoan independent Lead Director, Mr. Douglagi@il The

Chairman of the Board, together with the Lead Doecensures the Board is able to function indepatig of

management. It is the responsibility of the Chainrto provide leadership to the Board and to setdhe for the Board
and its members to foster ethical and responsieleistbn-making and to ensure Directors are keporinéd of

appropriate corporate matters. Specific respdiitsisi of the Chairman are set out in a formal posidescription. It is
the responsibility of the Lead Director to presateall Board meetings where the Chairman is nosgne including
executive sessions of the independent Directors.aldo plays a role in facilitating communicatidoetween the other
members of the Board and the Chairman and CEO autbvioe the liaison for any request for meetingihdépendent
Directors. He would act as Chairman of the Bodrthé current Chairman is unable to perform hisietut The

responsibilities of the Lead Director are set out formal position description.

Board Mandate

The Board has a written mandate that lists its ifipeduties and responsibilities. A copy of the dd of Directors
Mandate is attached as Schedule A.

Chief Executive Officer

The primary responsibility of the CEO is to proviteategic direction that includes the developnaamt implementation
of vision, plans, and budgets for profitable growththe Corporation and succession planning forekecutive and
senior leadership teams. He oversees the humanreces, financial and operations of the Corporatigh written
position description formally sets out his respbilisies under the headings of Leadership, CorpoiStrategies and
Objectives, Succession Planning and Performanchi&@n, Risk Management and Communications antRieg.

Orientation and Continuing Education

The Corporate Governance and Nominating Commitiéects nominees for the Board of Directors whoexgerienced
in business management and corporate governangeiranibst instances, who have special expertisanirarea of
strategic interest to the Corporation. In ordeotient new Directors as to the nature and opearaifche Corporation’s
business, they are given the opportunity to me#t wiembers of the Corporation’s executive team saientific staff.
Members of management regularly provide presemtsitio the Board (including to new Directors) onaaref Human
Resources, Operations, Communications, Marketirth $ales. Directors are also provided with detabladkground
materials and policies specifically relating to tfede of the Board, its Committees and governangielelines and
director expectations.

Upon recommendation of the Corporate GovernanceNomdinating Committee, the Board of Directors ameid a
formal continuing education program available idBalard members. This voluntary program allows emgmber of the
Board of Directors to enroll, upon approval, iroamfial program for director education at the expexighe Corporation.
All Board members have joined the Institute of Gogte Directors and some have completed educatiograms
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through the Institute, or otherwise. All Directaeceive information on a regular basis regardirgdfolving state of

corporate governance practices in Canada, topiegam to the business of the Corporation, as agtther matters that
may be of current interest and relevance. Expfeots time to time, make in-house presentationsh® Board on

subjects relevant to Director duties and respoliti#is. The Senior Director Board Affairs and Ister Relations

advises the Directors of educational sessions emingirs that may be of interest to them.

Nomination of New Board Candidates — Corporate Gov@ance and Nominating Committee

The Corporate Governance and Nominating Commigeesponsible for, among other things, assistiegBbard in
developing and recommending the Corporation’s c@fgogovernance practices, including public disalegpractices
and adherence to regulations, evaluating Boardpeence, nominating new Directors based on the dofDirectors’

overall skill-set and competencies, reviewing tteai size and composition, and developing and diynteviewing

the standards the Board applies pursuant t&Cthwporate Governance Guidelines and Director Exptohs, which is

available on our corporate websitenatw.afexa.conmunder “Corporate”.

In fiscal 2010, following the appointment of twowm®irectors, the Corporate Governance and Nomigaiommittee
was not active in recruiting additional Directord/hen searching for new Directors, the recruitnmotcess is carried
out in a manner consistent with the Board-appraestuitment procesBoard Recruitment Process — Qualification &
Selection Criteria for Directors Through a full board competency inventory analythe Committee identifies any gaps
in skill set of the Board that should be considem@n recruiting new Directors. The written pracesvers areas such
as: general qualifications, legal requirements,rddsbusiness background experience, independetéutes and
recruitment principles. Recruitment also takee itinsideration future needs of the Board. Thep@@te Governance
and Nominating Committee maintains an evergredrofipotential Directors whose skills complemerdg Board and
whom the Committee may recommend when a need ari$a® new Directors were appointed in early fis2allO,
unanimously approved by the Board of Directors.

The Corporate Governance and Nominating Committeeniners proposed for 2011 are John Rogers (Chairman)
William White and Robert Church. All proposed mearare independent.

Human Resources and Compensation Committee
The Human Resources and Compensation Committe@sigomnsible for, among other things, overseeing aiver
corporate policy with respect to compensation.

The Committee annually reviews and recommendsdhe &ind amount of Director compensation and subsuith to
the Board, ensuring that such compensation realistireflects the risks associated with the positdf Director. The
Committee is also responsible for recommendingfthen and amount of the CEO compensation and foievang

recommendations of levels of salary, bonus, benafid incentives, stock option plans and/or otleite participation
plans provided to officers and Directors.

The responsibilities, powers and operations oHbeman Resources and Compensation Committee include:

making recommendations to the Board with respecint®ntive compensation and equity based plans, and
significant changes to pension and other beneditgfor the Board and CEO;

engaging outside compensation, legal and accouatingors as it determines necessary to carryteututies and
to approve those fees and other retention terntsralsites to such evaluation. In fiscal 2010, thanan Resources
and Compensation Committee engaged the serviddemler for competitive salary information;

recommending for Board approval such matters aptadp administering, approving and ratifying awamhder
incentive compensation and stock plans, includinger@dments to the awards made under any such pads,
review and monitor awards under such plans;

annually reviewing and recommending the compensdtioDirectors;
reviewing executive compensation disclosure bef@iag made public by the Corporation;
reviewing with the Chief Executive Officer and coemting upon recommendations for:
the compensation plans for senior executive officdrthe Corporation;
the appointment of senior executive officers pteooconsideration by the Board;

employment contracts for senior executive offia@md any other individual financial arrangementsd a
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termination settlements for senior executive office

The Human Resources and Compensation Committeéstoie$ a minimum of three Directors appointed adiyuby
the Board. The proposed members of the Commitiedidcal 2011 are David Weyant (Chair), MauriceedJ Bilyea
and J. Douglas Gilpin. All proposed members arefrhdent.

Board Committees

The Board has three formal Committees: the Audin@ittee, the Corporate Governance and Nominatioiq@Gittee
and the Human Resource and Compensation CommiEeemore information regarding the Audit Committae its
role and responsibilities, refer to "Audit Commétenformation” in the Corporation's most recent Aaihinformation
Form filed on SEDARwww.sedar.comas well as the Audit Committee Mandattachedo the Annual Information
Form.

All three Committees have written mandates as alvritten mandates for the Chair of each Committe®m time to
time, various sub-committees of the Board will benfed. All Committees have the right to engagéha@tCorporation’s
expense, an outside advisor.

Annual Assessments

The Board as a whole completes an annual self-attaiu under the direction of the Corporate Goveceaand
Nominating Committee. With the changes in the Bdar2010, the Corporate Governance and Nominaliagmittee
made the decision to defer the Board assessmehthenfall of 2011 to allow the Directors more &rto work together
before assessing the functioning of the Board.hEward Committee conducts an annual self-evaloatiwd results are
reported to the Corporate Governance and Nomin&uomgmittee. This process will also take place anFall of 2011.

ADDITIONAL INFORMATION

Additional information relating to the Corporatias available on the System for Electronic Docum&nalysis and
Retrieval (SEDAR) atwww.sedar.com Financial information concerning the Corporatiom provided in the
Corporation's comparative financial statementsratated MD&A for the six-month fiscal year endedigta 31, 2010.

The Corporation will provide to any person or comgaupon written request to the investor relatipessonnel of the
Corporation, a copy of the latest Annual Informatleorm of the Corporation, together with a copyny document or
the pertinent pages of any document incorporategttgyence therein, annual financial statementsrelated MD&A of

the Corporation for its most recently completedaficial year, interim financial statements and eslallanagement
Discussion and Analysis of the Corporation for sgpent periods and this Information Circular. Dirritten requests
to: Afexa Life Sciences Inc., 9604 — 20th Avenu&®WN.Edmonton, Alberta, T6N 1G1, Attention Jane @cil, Senior
Director Board Affairs and Investor Relations. $a&locuments are also available on SEDARvalv.sedar.com
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SCHEDULE A

Previously approved

d September 2009
ocument
BOARD OF DIRECTORS — MANDATE
(To be read in conjunction with the Corporate
Governance Guidelines and Director Expectations)|  Board Approval: June 2009

Perspective

The Board of Directors are charged by statute tiehfundamental obligation to manage, or supenvisemanagement
of, the business affairs of the Company. Directoes required to assume responsibility for ovestdivardship of the
Company, rather than being actively involved indésly operations. They are entitled, in the exaaf their business
judgment, to delegate to management the powerat@age the business and affairs of the corporatthowggh the main

decision-making powers in the Company belong to Beard. The Board must be dedicated to ensuring tta

corporation achieves its objectives and grows vedgponsibly, in a profitable and sustainable manne

Duties of Directors
In carrying out their mandate, Directors are subfied¢wo overriding duties:
Fiduciary duty or duty of loyaltyto act honestly and in good faith with a viewthie best interest of the corporation; and

0] Duty of care to exercise the care, diligence and skill thakasonably prudent person
would exercise in comparable circumstances.

Responsibilities
In fulfilling its responsibilities, the Board ispreong other matters, responsible for the following:
Selecting, appointing, evaluating and, if necessaryninating the Chief Executive Officer (“CEQ");

On an ongoing basis, satisfying itself as to thegrity of the CEO and other executive officers &mat the CEO
and the other senior management create a cultungegfrity throughout the Corporation;

Monitoring and evaluating the performance of theOC&nd the other senior management against the \aggpro
corporate goals and objectives;

Adopting processes for succession planning, thigierreview of succession plans for the CEO arfteosenior
management, and the appointment and monitoringeo€bmpensation of the CEO and other senior managem

Adopting a strategic planning process;

Participating with management in developing andraeyipg an annual business plan and a multi-yeategic plan
that takes into account, among other things, thpdpnities and risks of the business;

Approving, on an annual basis, the corporate gaadsobjectives;

Reviewing and approving material transactions nahe ordinary course of business;

Reviewing, with management, the Corporation’s friahplans;

Reviewing operating and financial performance rssdlative to established corporate goals andctiloges;

Ensuring that it understands the principal riskstieé Corporation’s business, and that approprigtems to
manage these risks are implemented;



Ensuring that the materials and information prodidey the Corporation to the Board and its committeee
sufficient in their scope and content and in thi@iing to allow the Board and its committees tasfattheir duties
and obligations;

Reviewing and approving the Corporation’s annual aémerim financial statements and related managéeme
discussion and analysis, annual information fornmual report, and management proxy circular;

Approving material acquisitions and divestitures;

Overseeing the integrity of the Corporation’s intdrcontrol and management information systems;
Approving any securities issuances and repurchasédse Corporation;

Declaring dividends;

Approving the nomination of directors and removiadlioectors;

Confirming that processes are in place intendeaidtiress and comply with applicable legal, reguiatoorporate,
securities, and other compliance matters;

Approving the charters of the Board committees approving the appointment of directors to Board cuttees
and the appointment of the chairs of those comastte

Assessing its own effectiveness in fulfilling thbose and other Board responsibilities, includingnitaring
effectiveness of individual directors;

Adopting a communications policy for the Corporatigincluding ensuring the timeliness and integrdfy
communications to shareholders and establishirtglgai mechanisms to receive shareholder views); and

Developing the Corporation’s approach to corpogateernance, including developing a set of corpogatesrnance
principles and guidelines that are specificallylaggble to the Corporation.
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