
 
 



 

 
 

 
 
June 24, 2010  
 
 
 
INVITATION TO OUR ANNUAL GENERAL MEETING 

In March of 2010, the Corporation changed its year-end to March 31, resulting in the regulatory requirement for a second 
annual meeting in 2010.  The Board of Directors, management and employees of Afexa Life Sciences Inc. invite you to 
attend the Annual General Meeting of Shareholders to be held at Alberta Innovates - Technology Futures, 250 Karl Clark 
Road, Edmonton, Alberta T6N 1E4, on Thursday, August 12, 2010 at 9:30 a.m. MDT. 

The Annual General Meeting provides shareholders with an opportunity to meet and ask questions of the people who are 
responsible for the Corporation’s performance.  The Notice of Annual General Meeting and the accompanying 
Management Information Circular describe the business to be conducted at the meeting and, among other things, explain 
the Corporation’s governance and related principles. 

Please review the circular and vote on the business items to be addressed at the meeting.  Your participation is very 
important.  You may choose to vote by phone, on the Internet, or by using the enclosed proxy form.  We appreciate 
shareholders’ time and value your perspectives on the Corporation.  

After the formal portion of the meeting, I will address our shareholders and comment on Afexa’s scientific excellence 
and our attractive potential for growth and value creation.  A live webcast of my presentation will be available for those 
who are not able to attend in person.  For your convenience, the presentation will be archived and will be available for 
downloading in MP3 format.  More details will become available on our website. 

Each proxy package mailed to shareholders includes a letter that contains answers to questions our shareholders have 
been asking us over the past few months.  Please take the time to read this document as well as the Corporation’s 
Management Information Circular for the six-month period ended March 31, 2010.  A copy of the letter will be posted on 
our website and is included in our Annual Report, which is also on our website and filed on SEDAR at www.sedar.com. 

Sincerely, 

 
 
Jack Moffatt 
Chairman and CEO  
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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 Karl Clark Road, Edmonton, Alberta  T6N 1E4 

Business 
The business of the meeting is to: 

·  Receive the consolidated financial statements of the Company for the six-month fiscal year ended March 
31, 2010 and the auditors’ report on those statements; 

·  Elect Directors; 
·  Appoint auditors and authorize the Directors to fix their remuneration; and 
·  Transact any other business properly brought before the meeting; 

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

The Management Information Circular included with this Notice is your guide to the business to be considered at the 
meeting. 

Record Date 

Shareholders holding common shares of Afexa Life Sciences Inc. as at the close of trading on the Toronto Stock 
Exchange on Wednesday, June 30, 2010 will be entitled to receive notice of and vote at the meeting. 

Voting 

You do not have to vote in person at the meeting. The attached Management Information Circular tells you how to 
exercise your right to vote your shares by proxy. Our transfer agent, Computershare Trust Company of Canada, must 
receive your proxy or voting instructions no later than 9:30 a.m. MDT on Tuesday, August 10, 2010: Computershare 
Trust Company of Canada, 9th Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1. Failure to properly complete or 
deposit a proxy may result in invalidation. The time limit for deposit of proxies may be waived by the Chairman at his 
discretion without notice. 

In the interest of conservation, if you have not already done so, we encourage you to sign up for electronic delivery of 
proxy materials for next year’s annual shareholders’ meeting.  Information on how to sign up for e-delivery is on your 
voting information form. 

By order of the Board, 

 

 
Michael D. Obert 
Chief Legal Officer and Senior Vice President Corporate 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 Circular ("Information Circular") and proxy materials to you in 
connection with the Annual General Meeting of shareholders of Afexa Life Sciences Inc., to be held on August 12, 2010 
(the "Meeting").  As a shareholder, you are invited to attend the Meeting.  If you are unable to attend, you may still vote. 

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

Please see the “Voting Information” section below for an explanation of how you can vote on the matters to be 
considered at the Meeting, whether or not you decide to attend the Meeting. 

In this Information Circular, “we”, “us”, “our”, “Corporation” and “Afexa” refer to Afexa Life Sciences Inc. “You” and 
“your” refer to the shareholders of Afexa.  The information in this Information Circular is as of June 24, 2010, unless 
indicated otherwise.  All dollar amounts in this Information Circular are in Canadian dollars. 

VOTING INFORMATION 

What is the business of the Meeting? 

At the Meeting, shareholders are voting on two items: (1) the election of Directors of the Corporation; and (2) the 
appointment of Ernst & Young LLP, Chartered Accountants, as auditors of the Corporation and the authorization of the 
Directors to fix the auditors’ remuneration.  Other than receiving the audited consolidated financial statements of the 
Corporation, which does not require a vote, we are not aware of any other matters to be considered at the Meeting.  
However, you may also vote on any other business that may properly come before the Meeting. 

Who can vote? 

Holders of common shares of the Corporation (“Common Shares”) as of June 30, 2010 are entitled to vote at the 
Meeting.  Each Common Share is entitled to one vote on any matter properly coming before the Meeting.  As of June 24, 
2010 there were 104,504,670 Common Shares and no preferred shares of the Corporation issued and outstanding.  

If you acquired Common Shares after June 30, 2010 and wish to vote at the Meeting, you must contact our transfer agent, 
Computershare Trust Company of Canada* (“Computershare”), at least ten days prior to the Meeting and request in 
writing for them to include you on the list of shareholders entitled to vote at the Meeting, and you must produce properly 
endorsed share certificates or establish in some other way 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 by proxy, is required to approve each of the items specified in the Notice of 
Meeting which accompanies this Information Circular.   

How do I vote? 

The first step is to determine whether you are a registered shareholder or a non-registered shareholder. 

·  You are a registered shareholder if your name appears on your share certificates or if you hold your Common 
Shares on the records of our transfer agent, Computershare. 

·  You are a non-registered shareholder if your Common Shares are not held in your name but are held in the 
name of a nominee or intermediary such as a bank, trust company, securities broker, trustee or other custodian.  

If you require assistance in completing your proxy form, please contact Jane Tulloch, Senior Director Board 
Affairs and Investor Relations of the Corporation at 1-888-280-0022 or from the U.S. 1-877-490-3300. 
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If I am a registered shareholder, how do I vote in person?  

You do not need to do anything except attend the Meeting.  Do not complete or return the proxy form, as your vote will 
be taken at the Meeting.  You should register with the representatives of Computershare when you arrive at the Meeting. 
If you wish to vote Common Shares registered in the name of a corporation, the corporation must submit a properly 
executed proxy to Computershare by the proxy cut-off time which appoints you to vote the Common Shares on behalf of 
the Corporation. 

If I am a registered shareholder, how do I vote by proxy?  

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

·  You can authorize the management designees of our Corporation who are named on the enclosed proxy form to 
vote your Common Shares as your proxyholder.  If you choose this option, you can give voting instructions by 
mail, telephone or through the Internet.  Please refer to your proxy form for instructions. 

·  You may appoint a person other than the persons named in the enclosed proxy form to attend the 
Meeting on your behalf and vote your Common Shares as 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 on the enclosed proxy form and you should indicate how 
you want your Common Shares voted.  Sign, date and return the proxy form in the envelope provided.  If you 
vote through the Internet, you may also appoint another person to be your proxyholder.  Please go to 
www.investorvote.com and follow the instructions.  You will require your six-digit control number found on 
your proxy form.  You may choose anyone to be your proxyholder; the person does not have to be another 
shareholder.  The person you appoint must attend the Meeting and vote on your behalf in order for your votes to 
be counted.  Proxyholders should register with representatives of Computershare when they arrive at the 
Meeting.  

·  Please remember that your proxy or voting instructions must be received no later than 9:30 a.m. MDT Tuesday, 
August 10, 2010, or, if the Meeting is adjourned, no later than 48 hours (excluding Saturdays and holidays) 
before any adjourned meeting. 

If I am a non-registered shareholder, how do I vote my Common Shares?  

There are two ways to vote your Common Shares if you are a non-registered shareholder: 

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

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

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

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

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

o If you have received a voting instruction form from your intermediary, follow your intermediary’s 
instructions for completing the form. 
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How will my Common Shares be voted if I appoint a proxyholder?  

Your proxyholder must vote your Common Shares on each matter according to your instructions if you have properly 
completed and returned a proxy.  If you have not specified how to vote on a particular matter, then your proxyholder can 
vote your Common Shares as he or she sees fit.  Common Shares represented by proxy assigned to the management 
designees of the Corporation named on the enclosed proxy form will be voted on any ballot at the Meeting.  If you have 
appointed the management designees of the Corporation named on the enclosed proxy form as your proxyholder, 
and you have not specified how you want to vote, your Common Shares will be voted as follows: 

·  FOR the election as Directors of the director nominees 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 Directors to fix their remuneration; 

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

Your proxyholder will have discretionary authority to vote your Common Shares as he or she sees fit.  As of the date of 
this Information Circular, management of the Corporation knows of no such amendment, variation or other matter 
expected to come before the Meeting. 

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

If you are a registered shareholder and you have returned a proxy form or have given voting instructions, you may 
revoke them in any of the following ways: 

·  By completing and signing a proxy form with a later date than the proxy form you previously returned, and 
delivering it to Computershare; 

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

o the offices of Computershare at any time before 9:30 a.m. MDT on August 10, 2010, or, if the Meeting is 
adjourned, the business day before any adjourned meeting; or 

o the Chair of the Meeting before the Meeting starts; or 

·  In any other manner permitted by law. 

If you are a non-registered shareholder, you should contact your intermediary for information on how to revoke your 
proxy or voting instructions.  

Who is soliciting my proxy?  

The enclosed form of proxy is being solicited by management of Afexa and the associated costs will be borne by Afexa. 
The persons named in the enclosed form of proxy are Directors or senior officers of the Corporation.  The solicitation 
will be made primarily by mail but may also be made by telephone or in person.  
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RECEIVING ANNUAL AND QUARTERLY FINANCIAL STATEMENTS  AND RELATED MANAGEMENT’S 
DISCUSSION AND ANALYSIS (“MD&A”)  

Our annual and quarterly reports and earnings releases are available in the “Investor” section of our website at 
www.afexa.com and also on SEDAR at www.sedar.com.  Below we have provided information regarding distribution of 
our annual and quarterly reports.  Please also see the next section of this Information Circular entitled “Electronic 
Delivery of Shareholder Communications” for information about how to sign up for electronic delivery or notification of 
these reports and other shareholder communications. 

How can I receive a copy of Afexa’s annual financial statements and related MD&A?  

Our annual report includes our annual financial statements and related MD&A.  

·  If you are a registered shareholder, we are required to send you future annual financial reports unless you opt 
out of receiving them by marking the appropriate box at the bottom of your form of proxy.  Shareholders who 
opt out of receiving future annual reports will continue to receive our management information circular, form of 
proxy and other shareholder mailings. 

·  If you are a non-registered shareholder and hold your interests through a Canadian intermediary, you must 
mark the request box on your voting instruction form/proxy form in order to receive next year’s annual report.  
If you are a non-registered shareholder and hold your interests through a U.S. intermediary, you must complete 
and return the request form included in your proxy package in order to receive next year’s annual report. 

How can I receive a copy of Afexa’s quarterly financial statements and related MD&A?  

Our quarterly reports include our quarterly financial statements and related MD&A. 

·  If you are a registered shareholder, you must mark the request box on your form of proxy in order to receive 
quarterly reports. 

·  If you are a non-registered shareholder and hold your interests through a Canadian intermediary, you must 
mark the request box on your voting instruction form/proxy form in order to receive quarterly reports.  If you 
are a non-registered shareholder and hold your interests through a U.S. intermediary, you must complete and 
return the request form included in your proxy package in order to receive quarterly reports.  

ELECTRONIC DELIVERY OF SHAREHOLDER COMMUNICATIONS 

Does Afexa provide electronic delivery of shareholder communications?  

Yes, electronic delivery was introduced as a voluntary program for our registered and non-registered shareholders.  
Under this program, an email notification will be sent advising you that documents (such as this Information Circular) 
that must be delivered under applicable securities law are available on our website.  We believe that electronic delivery 
will benefit the environment and reduce our costs. 

How can I enroll for electronic delivery of shareholder communications?  

If you are a registered shareholder, please go to www.computershare.com and click “Enroll for e-delivery” under the 
“Shareholder Services” menu.  You will need your Holder Account Number and postal/zip code.  You can find your 
Holder Account Number on the proxy form provided in your package. 

If you are a non-registered holder, please go to www.investordelivery.com for more instructions and to register.  You 
will need your Enrolment Number/Control Number.  You can find this number on the voting instruction form/proxy form 
provided in your package. 
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BUSINESS OF THE MEETING 

Financial Statements 

Our audited consolidated financial statements for the fiscal year ended March 31, 2010 are included in our annual report.  
A copy of our annual report is available in the “Investor” section of our website at www.afexa.com.  Copies were also 
filed on the System for Electronic Data Analysis and Retrieval (“SEDAR”) on June 24, 2010 and are available under the 
Corporation’s profile at www.sedar.com.  Our audited consolidated financial statements for our six-month 2010 fiscal 
year were mailed to shareholders who requested such.  No formal action will be taken at the Meeting to approve the 
financial statements.  If any shareholders have questions regarding the March 31, 2010 consolidated financial statements, 
the questions may be brought forward at the Meeting. 

Election of Directors 

At the Meeting, seven Directors are proposed to be elected. See "About the Nominated Directors" below.  All of the 
nominees are currently Directors of the Corporation.  Each Director elected will hold office until the next annual meeting 
of shareholders or until the Director resigns or a successor is elected or appointed.  Unless otherwise directed, the 
persons named in the enclosed proxy form intend to vote 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 Directors, if elected.  Management does not believe that any of the nominees will be 
unable to serve as a Director but, if this should occur for any reason before the Meeting or any adjournment thereof, the 
persons named in the enclosed proxy form may vote for another nominee at their discretion. 

Under the Corporation’s Articles of Incorporation, the Board of Directors (the “Board”) may consist of up to 10 
members.  The Board has determined that seven Directors will be appointed at this time.  The Board determines the 
number of Directors to be elected at any shareholder meeting. 

Appointment of Auditors 

It is recommended that Ernst & Young LLP, Chartered Accountants, Edmonton, Alberta, be appointed as the auditors of 
the Corporation to hold office until the next annual meeting of shareholders and that the Directors be authorized to fix 
their remuneration.  Ernst & Young LLP have been the auditors of our Corporation since February, 2007.  

Unless otherwise directed, the persons named in the enclosed proxy form intend to vote proxies given in respect of 
the Meeting or any adjournment thereof in favour of an ordinary resolution to appoint the firm of Ernst & Young 
LLP, Chartered Accountants, Edmonton, Alberta, to serve as auditors of the Corporation until the next annual 
general meeting of the shareholders or until their successors are appointed, at a remuneration to be fixed by the 
Directors. 

Further information regarding auditor fees paid to Ernst & Young LLP is contained in our Annual Information Form 
filed on SEDAR on June 24, 2010. 

Other Business 

Management is not aware of any amendment or variation of any matter referred to in the accompanying Notice of 
Meeting of Shareholders or any other matter to come before the Meeting.  If any such amendment, variation or other 
matter properly comes before the Meeting, it is the intention of the persons named in the accompanying form of proxy to 
vote the Common Shares represented in accordance with their best judgment on such matters. 
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ABOUT THE  NOMINATED DIRECTORS 

The following sets forth the names in alphabetical order by last name, provinces and country of residence of the persons 
nominated for election as Directors, the number of voting securities of the Corporation beneficially owned, or controlled 
or directed, directly or indirectly, by each such person, the period served as a Director by each and the principal 
occupation, business or employment of each. 

Maurice Edward (Ted) Bilyea, 
MA, BA 
Ontario, Canada 

 Corporate Director 
 

 Director since 2007 
Common Shares:  49,000 
DSUs: 65,302 
Independent 

After a 35-year career with Maple Leaf Foods Inc., a consumer packaged food company headquartered in 
Toronto with operations across Canada, and in the United States, United Kingdom, Asia and Mexico.  Mr. 
Bilyea retired in 2005 as Executive Vice-President of Maple Leaf Foods Inc.  Prior to that, he was President of 
Maple Leaf Foods International.  Mr. Bilyea joined Canada Packers Limited, Maple Leaf Foods’ predecessor 
company, in 1971, starting in the domestic meat operations division before moving to international trade as a 
specialist in Asian business development. Today, Mr. Bilyea is an agri-food consultant specializing in innovation 
for clients in the private and public sectors.  He is Chair of the Science Advisory Board of Agriculture and Agri-
food Canada.  He also chairs the Board of the Metals in the Human Environment Research Network (MITHE-
RN), serves on the Board of the Prion Research Network (PrioNet) and the Advisory Board of the Canadian 
Agri-food Policy Institute. As well, Mr. Bilyea sits on the Board of Paterson Global Foods Inc. and the Alberta 
Livestock and Meat Agency.  He is active with the Food Processors of Canada, an association he chaired for 
several years.  Mr. Bilyea is a member of the Human Resources and Compensation Committee of the 
Corporation. 

 

Robert Bertram Church, PhD, 
B.Sc., M.Sc.  
Alberta, Canada 

 Professor Emeritus 
Faculty of Medicine 
University of Calgary 

 Director since 1998 
Common Shares:  140,245 
DSUs: 30,305 
Independent 

Robert B. Church is Professor Emeritus of the Faculty of Medicine of the University of Calgary.  He is a past 
President of the Calgary Exhibition and Stampede and has served on the Board of Directors of several 
companies, including Connaught Laboratories Ltd., Vencap Equities Alberta Ltd., Biostar Inc. and Ciba-Geigy 
Ltd.  He is currently on the Board of AVAC Ltd. and Canadian Agri-Food Policy Institute and is the founding 
Chairman of the Board of the Alberta Science and Research Authority and is currently Chair Emeritus.  
Dr. Church was a founding member of the Natural Sciences and Engineering Research Council of Canada and of 
the Canadian Institute for Advanced Research and has been a member of the Board of the Medical Research 
Council of Canada and of the Alberta Research Council.  He has been a founder and/or advisor of a number of 
start-up high technology companies, including Alberta Livestock Transplants Ltd. (1971) through to GangaGen 
Inc. (2004), as well as a member of the Investment Committees of the Boards of Vencap Equities Ltd. and 
AVAC Ltd.  Through his numerous activities, Dr. Church has over forty years experience representing 
investments in high technology start-up companies.  In 2000, Dr. Church was appointed to the Order of Canada, 
this country’s highest honour, for lifetime achievement.  Dr. Church is a member of the Corporate Governance 
and Nominating Committee of the Corporation. 
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John Douglas Gilpin, CA 
Alberta, Canada 

 Business Advisor and 
Corporate Director 

 Director since 2008 
Common Shares:  none 
DSUs: 40,349 
Independent 

Mr. Gilpin is a Chartered Accountant with more than 30 years of business advisory and consultancy experience.  
He was a partner with KPMG LLP from 1981 until his retirement from the firm in 1999.  His practice focused on 
business advisory and assurance matters and involved work with numerous companies in the biotechnology 
field.  Mr. Gilpin is a Director of Canada Health Infoway Inc. / Inforoute Sante du Canada, and Chair of its 
Governance Committee and a member of its Finance, Investment & Audit Committee.  He is also a public 
member of the Finance Investment & Audit Committee for the College of Physicians & Surgeons of Alberta.  
Mr. Gilpin served on the Board of Directors of ViRexx Medical Corp. as Chair of both the Audit Committee and 
the Governance and Nominating Committee. Mr. Gilpin was appointed as a member of the new Alberta 
Innovates – Technology Futures Committee, a Provincial research and innovation initiative established to ensure 
Alberta is competitive in the global economy.  He is a Director and Chairman of the Audit Committee for the 
Institute of Health Economics of Alberta.  Mr. Gilpin is the Chair of Afexa’s Audit Committee and a member of 
the Human Resources and Compensation Committee of the Corporation.  Mr. Gilpin was appointed Lead 
Director of the Corporation in June 2009. 

John Douglas (Jack) Moffatt, MBA 
Alberta, Canada 

Chairman and CEO of 
Afexa Life Sciences Inc. 

Director since 2008 
Common Shares:  150,000 
Non-Independent 

Mr. Moffatt has an extensive background in packaged goods retailing and manufacturing in both Canada and the 
United States, and has held senior management positions in several other industries over the course of his career. 
For several years he has led an advisory company specializing in corporate revitalization and strategic planning. 
Mr. Moffatt is a former Chair and CEO of The Great Atlantic & Pacific Company of Canada (A&P Canada), and 
a former President of First National Supermarkets in New England.  He holds an MBA degree from the 
University of Toronto.  Mr. Moffatt was appointed to the Board of Directors of Afexa in September 2008 as 
Executive Chairman and assumed corporate oversight responsibilities in October 2008.  In December 2009, he 
became Chairman and Chief Executive Officer of the Corporation. 

John Arnold Rogers, FCA 
Ontario, Canada 

 Corporate Director  Director since  2009 
Common Shares:  100,000 
DSUs: 25,502 
Independent 

Mr. Rogers has had a distinguished career, including 32 years in senior management positions with MDS Inc. 
and MDS Capital Corp.  He retired from his position as President of MDS Inc. in June of 2005.  From 1973 
Mr. Rogers held a number of senior management roles within MDS Inc., enjoying a steady progression through 
the ranks.  Mr. Rogers is a recipient of the Rotman Distinguished Business Alumni Award from the University 
of Toronto’s Rotman School of Management – the highest honour bestowed upon graduates of the School.  He 
attended the Advanced Management Program at Harvard University, is a Fellow of the Institute of Chartered 
Accountants and received a B.A. in Commerce from the University of Toronto.  He serves as a member of the 
Board of Directors of several public and private organizations.  He serves on the Audit Committee of the 
Corporation and is Chair of the Corporate Governance and Nominating Committee of Afexa. 
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David Weyant, QC,  
BA, LLB 
Alberta, Canada   

 Senior Vice President & 
General Counsel 
Alberta Health Services 

 Director since 2008 
Common Shares: 130,000 
DSUs: 83,102 
Independent 

David Weyant is the Senior Vice President and General Counsel for Alberta Health Services, the largest fully-
integrated, publicly-funded health care system in Canada and one of Canada’s five largest employers.  He has 
been practicing law for almost 20 years, both as a litigator and as a corporate/commercial lawyer.  In the latter 
capacity he negotiated transactions including securities, outsourcing, private/public partnerships, lending, 
financing and other corporate commercial transactions.  His clients included corporations in the pharmaceutical, 
agri/food, healthcare and biotech sectors.  He is frequently invited to provide his expertise on various aspects of 
risk management, corporate/commercial law, health law, and corporate governance.  He has served on various 
boards and served as a member of the executive of the Association of General Counsel of Alberta, as well as 
local and national bar association sections.  He was selected by Alberta’s Minister of Finance to sit on the 
provincial financial committee advising the Government on the management, governance, and investment 
policies of its $40 billion Heritage Trust Fund.  Mr. Weyant is a registered trade-mark agent.   He is a member of 
the Canadian College of Health Service Executives and a Board member of the Liability and Property Insurance 
Plan Advisory Board for the Public Health Authorities of Alberta.  Mr. Weyant has successfully completed the 
Directors Education Program and has earned his ICD.D professional director certification from the Institute of 
Corporate Directors.  He is Chair of the Human Resources and Compensation Committee of the Corporation. 

William Baxter White, B.Sc. 
Ontario, Canada 

 Business Consultant 
Corporate Director 

 Director since 2009 
Common Shares:  none 
DSUs: 6,686 
Independent 

William White is the retired President of DuPont Canada Company (“DuPont Canada”). He held a variety of 
global business unit leadership roles in his 34 years with E. I. du Pont de Nemours and Company (“DuPont”).   
Prior to his 2006 appointment as President of DuPont Canada.  Mr. White worked across DuPont leading 
programs focused on growth through marketing and sales transformation, developing emerging markets, and step 
change business strategies.  He was Director of Business Improvement at DuPont’s headquarters in Wilmington, 
Delaware, before being promoted to President of DuPont Canada.  He is currently a partner in CBW Associates, 
a Canadian business consulting firm.  A graduate of Purdue University in West Lafayette, Indiana (B.Sc., 
Mechanical Engineering), he is a 2009 Distinguished Engineering Alumnus and chairs Purdue’s Mechanical 
Engineering advisory committee.  Mr. White also serves on the Board of Directors of a number of non-profit 
boards.  Mr. White joined the Board of Directors of Afexa in November 2009 and serves on the Audit 
Committee and the Corporate Governance and Nominating Committee of the Corporation. 

The foregoing information as to Common Shares beneficially owned, or controlled or directed, directly or indirectly, not 
being in the knowledge of the Corporation, has been furnished by the respective Directors. 

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES AND SANCTIONS 

Except as noted below, no proposed Director of the Corporation is, as at the date of this Information Circular, or has 
been, within the past 10 years, a director, chief executive officer or chief financial officer of any company that: 

(a) was subject to a cease trade or similar order, or an order that denied the company access to any exemption under 
securities legislation, that was in effect for more than 30 consecutive days, and that was issued while the person 
was acting in that capacity; or 

(b) was subject to an order described in (a) above that was issued after the proposed Director ceased to be a 
director, chief executive officer or chief financial officer, and which resulted from an event that occurred while 
that person was acting in the capacity of Director, chief executive officer or chief financial officer. 

Except as noted below, no proposed Director of the Corporation is, as at the date of this Information Circular, or has 
been, within the past 10 years, a Director or executive officer of any company that, while that person was acting in that 
capacity or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or was subject to or instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold its assets. 
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No proposed Director of the Corporation has, within the past 10 years, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed 
Director. 

No proposed Director of the Corporation has been subject to (a) any penalties or sanctions imposed by a court relating to 
securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable security holder in deciding whether to vote for a proposed Director. 

Dr. Robert Church served as a Director of the Corporation during the period between April 19, 2007 and July 11, 2007 
when the Corporation was subject to cease trade orders from the securities regulators in Alberta, British Columbia and 
Ontario. Further details regarding these cease trade orders are available in the "Cease Trade Orders, Bankruptcies, 
Penalties or Sanctions – Cease Trade Orders " section, incorporated by reference, from our most recently filed Annual 
Information Form dated June 24, 2010, which is available at www.sedar.com or from the Corporation, free of charge, 
upon request. 

Mr. Gilpin was a Director of ViRexx Medical Corp. ("ViRexx") until his resignation from the Board of Directors of 
ViRexx on September 14, 2008.  On November 18, 2008, trading in ViRexx shares was suspended by the Alberta 
Securities Commission for failure to file interim unaudited financial statements, interim management discussion and 
analysis, and certification of interim filings for the interim period ended September 30, 2008. Similar cease trade orders 
were issued by the securities regulatory authorities of British Columbia, Ontario and Quebec.  On November 21, 2008, 
ViRexx announced that on October 16, 2008, ViRexx filed a Notice of Intention to make a proposal to its creditors 
pursuant to the Bankruptcy and Insolvency Act (Canada).  On December 11, 2008, ViRexx announced the granting of a 
court order to reorganize ViRexx and to approve the proposal in the proposal proceedings under the Bankruptcy and 
Insolvency Act (Canada) and the Business Corporations Act (Alberta).  On December 23, 2008, ViRexx announced that 
in accordance with the order for reorganization in such proposal proceedings, Paladin Labs Inc. had become the sole 
shareholder of ViRexx and that ViRexx would be taking the steps necessary to cease being a reporting issuer in Canada 
and the United States.  

STATEMENT OF EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The following Compensation Discussion and Analysis ("CD&A") discusses the structure, policies, principles and 
elements of our executive compensation program.  Our executive compensation program has been designed to support 
the primary objective of generating added long-term value for shareholders.  It includes a base salary, short-term 
incentives, long-term incentives and other benefits.  It applies to the Named Executive Officers (or “NEOs”) of the 
Corporation in connection with their employment by the Corporation in the six-month fiscal year ended March 31, 2010.  
NEOs include (i) the Chief Executive Officer of the Corporation ("CEO"); (ii) the Chief Financial Officer of the 
Corporation ("CFO"); (iii) each of the three most highly compensated executive officers of the Corporation, or the three 
most highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most 
recently completed financial year whose total compensation was, individually, more than $150,000, for that financial 
year; and (iv) each individual who would be a NEO under clause (iii) but for the fact that the individual was neither an 
executive officer of the Corporation, nor acting in a similar capacity, at the end of that financial year. 

The NEOs who are the focus of the CD&A and who appear in the compensation tables of this Information Circular are: 
Jack Moffatt, Chairman and Chief Executive Officer; Allan Cleiren, Chief Financial Officer and Senior Vice President 
Operations; Michael Obert, Chief Legal Officer and Senior Vice President Corporate Development; Jacqueline Shan, 
Chief Scientific Officer; and Warren Michaels, Vice President Communications. 

The Role of the Human Resources and Compensation Committee 

The Human Resources and Compensation Committee of the Board of Directors ("HRCC") assists the Board of Directors 
in discharging its oversight responsibilities in respect of Director and executive compensation.  The HRCC is responsible 
for ensuring that Afexa’s executive compensation policies and programs are competitive and that they reflect the long 
term interests of the Corporation and its shareholders.  For further details of the HRCC see “Statement of Corporate 
Governance Practices” in this Information Circular. 
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Executive Compensation Philosophy and Model 

The Corporation’s compensation philosophy aims to achieve the following objectives: (i) attracting and retaining the 
qualified leaders required to implement the Corporation's business strategy; (ii) aligning and focusing the interests of all 
stakeholders on the success of the business; and (iii) reflecting competitive total compensation trends by benchmarking 
total compensation levels against relevant markets in which the Corporation competes for talent.  Executive level 
compensation packages are believed to be competitive and support the goal of attracting and retaining a highly qualified 
leadership team. 

These objectives have shaped a compensation model that includes base salary, short-term incentives, long-term 
incentives and other benefits.  Each element of the compensation model is summarized in the “Elements of Executive 
Compensation Program section”. 

Compensation Approval Process Plan 

In determining the base salary and short-term and long-term incentives for the NEOs, the HRCC considers a 
comprehensive analysis.  The analysis includes market data for similar positions within the Corporation's peer group, 
CEO recommendations for his direct reports, including all of the other NEOs, and information on prior year annual cash 
and long-term incentives.  The HRCC reviews the various compensation components individually and in total to ensure 
alignment with strategic objectives and compensation program objectives.  

Compensation Consultants and Comparator Group 

The HRCC retains the services of third-party experts, including compensation experts, which report directly to it.  The 
role of the compensation experts is to advise the HRCC on trends in executive compensation within the competitive 
market in which the Corporation operates, the appropriateness of peer group comparators, incentive plan design, total 
compensation benchmarking and any other compensation matters that may be required to ensure fulfillment of the HRCC 
mandate. 

The HRCC engaged Mercer (Canada) Limited ("Mercer") in the most recent fiscal year to provide support to the HRCC 
in determining compensation for the Corporation's officers. Decisions made by the HRCC, however, are the 
responsibility of the HRCC and may reflect factors and considerations other than the information and recommendations 
provided by Mercer. 

Fees paid to Mercer for services performed in the six-month fiscal year ended March 31, 2010 were $11,357 (compared 
to $79,323 paid in the twelve-month fiscal year ended September 30, 2009). 

The Corporation formally benchmarks base salary and short and long-term incentive compensation for the NEOs as it is 
the Corporation's policy that compensation should be competitive with comparable organizations.  This is to enable the 
Corporation to attract and retain excellent officers.  This review considers third-party data, which is used to establish a 
reference point for future Named Executive Officer compensation levels.  The benchmark comparator group includes 
Canadian publicly traded organizations in the pharmaceutical, biotechnology and life sciences industry sectors that are 
similar in size (total enterprise value and total revenue) and complexity to the Corporation.  The current comparator 
group (see below) was established in July 2008, based on input from a third-party consultant and reviewed by the HRCC.  
Periodically, the HRCC reviews the composition of the comparator group to ensure continued relevance. 

Æterna Zentaris Incorporated  Angiotech Pharmaceuticals, Inc. 
Bionche Life Sciences Inc.  Cangene Corporation 
Cardiome Pharma Corp.  Enseco Energy Services Corp. 
Tekmira Pharmaceuticals Corp. Isotechnika Pharma Inc. 
Paladin Labs Inc.   Sembiosys Genetics Inc.  
QLT Inc. 
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Share Ownership Guidelines 

In 2008 the Board of Directors adopted guidelines to encourage share ownership by Directors and executives.  A 
Director or Named Executive Officer will have up to five years from the time of hire or promotion to reach his or her 
required level.  The guidelines are as follows: 

Title Share Ownership Guideline(1) 

Directors 3.0 times annual retainer 

CEO 1.0 times base salary 

CFO, NEOs, Vice Presidents 0.5 times base salary 

Notes: 

(1) Valuation: The  share ownership value will be calculated based on the number of shares 
owned, multiplied by the greater of the purchase price at the time of the initial acquisition 
of the shares or the fair market value of the shares at the time the ownership value is 
measured.  

Participants have several methods by which they may meet their Share Ownership Guidelines including being credited 
for any shares acquired and owned on the date the guidelines were implemented, being credited for shares issued upon 
the exercise of stock options after the effective date of the guidelines, through share purchases made in the public market 
and, for participants in the Restricted Share Unit and Deferred Share Unit Plans, the number of restricted or deferred 
share units held may also be credited against the requirements. 

Elements of Executive Compensation Program 

The total compensation program was designed on the basis of the Corporation's compensation objectives.  Standard 
compensation arrangements for the Corporation's senior officers are composed of the following elements: base salary, 
short-term incentives, long-term incentives, benefits and perquisites. 

Base Salary 

Base salaries are determined by taking into consideration the responsibilities of the position, the individual Officer's 
experience and knowledge when compared to the desired qualifications for the position, market surveys, individual 
performance, internal comparability and the criticality of the position to the Corporation.  In making decisions with 
respect to base salaries, the HRCC seeks to provide a competitive, stable and secure income necessary to attract and 
retain qualified employees.  This year the HRCC determined, and the Board approved, an increase in base salaries, where 
appropriate, in order to remain competitive with the market. 

Short-term Incentive Plan 
The Short-term Incentive plan is designed to provide a competitive incentive that reflects overall corporate performance 
and the performance of the individual for a one-year time span.  In the past, the one-year (or “twelve-month”) time span 
has been the applicable fiscal year of the Corporation; however, in the transition of Afexa’s fiscal year end from 
September 30 to March 31, it was determined that the twelve-month time span will remain October 1, 2009 to and 
including September 30, 2010.  Future Short-term Incentive Plan performance targets will be based on the Corporations 
new fiscal year end of March 31, commencing with the fiscal year end of March 31, 2011 (with payments, if any, under 
this plan to be prorated for the shorter period commencing October 1, 2010).  For NEOs, the short-term incentive is 
composed of a corporate portion (80%) and an individual portion (20%) and based on a percentage of base salary 
determined by the position level.  The CEO has a Target percentage incentive level of 50%.  Other NEOs have a Target 
percentage incentive level between 35% and 50%.  All other employees of the Corporation participate in the plan and 
have a Target percentage incentive level between 10% and 35% depending on their position.  The short-term incentive 
for all other employees is composed of a corporate portion (80%) and an individual portion (20%) or 100% based on the 
corporate portion depending on their position.  

Within the corporate portion of the plan (80%), the primary focus and emphasis for the NEOs is on certain corporate 
financial measures.  At the beginning of each fiscal year (except for the last six months of fiscal 2011 where new target 
levels will be established on or before September 30, 2010 for the six-month period ending March 31, 2011), three target 
levels of compensation (Threshold, Target and Stretch) relating to financial measures of the Corporation are established.  
These targets are recommended by the CEO to the HRCC for approval.  These levels will have a payment multiplier of 



 

12 
 

the Target percentage incentive level which will range from a minimum of 0.50 (Threshold) to expected of 1.00 (Target) 
up to a maximum of 2.00 (Stretch).  No payments will occur if the Corporation’s financial performance is below the 
Threshold level.  

The balance of the short-term incentive (20%) is based on individual performance objectives, with payout of an award 
subject to achievement of the Threshold level of the corporate objectives above.  At the beginning of each fiscal year, 
(except for the last six months of fiscal 2011 where new target levels will be established on or before September 30, 2010 
for the six-month period ending March 31, 2011) the NEOs set individual performance objectives.  For the 12-month 
period ending September 30, 2010, these individual objectives are based on three universal goals of employee 
engagement, operational effectiveness and vision, mission and values implementation.  Generally, individual 
performance goals are intended to align with the annual corporate objectives, have a reasonable likelihood of 
achievement during the year and reflect the respective functional responsibilities and areas of influence and control of the 
NEOs.  At the end of the applicable one- year time span (e.g. for 2010, the twelve-month period ending September 30, 
2010, each individual objective will be rated “Achieved/Not Achieved” and reviewed by the CEO who then formulates a 
recommendation on an incentive payout for review by the HRCC.  The HRCC also reviews the performance 
achievement of the CEO. 

After considering and evaluating the performance results for the fiscal period, the HRCC retains the discretion to 
recommend adjustments to the short-term incentive payout by taking into consideration factors that affect performance 
that are beyond the NEO's immediate control.  

The Short-term Incentive Plan is reviewed annually to determine its ability to meet the Corporation’s business and 
human resource objectives. 

As of March 31, 2010 incentive payments under the Short-term Incentive plan for the NEOs had not yet been determined 
given that the amounts to be paid out, if any, will be calculated based on the twelve-month period ending September 30, 
2010. 

Long-term Incentive Plan 

In general, the purpose of the Long-term Incentive plan is to focus the NEOs on the formulation and achievement of 
longer term strategic business objectives that generate shareholder returns.  The principal method of long-term incentives 
is through the granting of stock options pursuant to the Corporation's stock option plan (the "Stock Option Plan").  In 
2009, the Corporation implemented a Restricted Share Unit plan as an alternative vehicle for providing long-term 
incentives to certain NEOs. The addition of this type of long-term incentive was made to keep pace with changes in the 
executive compensation market and to ensure alignment with the Corporation’s evolving compensation objectives. 

The HRCC administers each plan, with the Board retaining overall authority with respect to matters including 
participation, interpretation, application, amendment and termination.  The HRCC considers each NEO’s responsibilities, 
performance, previous grants of option-based awards and length of service in determining long-term equity incentives to 
be granted and provides its recommendations to the Board for its review and final approval. 

Stock Option Plan  

As of May 31, 2010, a total of 5,603,684 options (representing 5.36% of the outstanding Common Shares) to purchase 
Common Shares are outstanding pursuant to the Stock Option Plan (“Options”).  The Stock Option Plan and all 
subsequent material amendments have been approved by the shareholders of the Corporation.  The purpose of the Stock 
Option Plan is to assist Directors, officers, employees and consultants of the Corporation and its subsidiaries to 
participate in the growth and development of the Corporation and its subsidiaries by providing such persons with the 
opportunity, through share options, to acquire an increased proprietary interest in the Corporation and thus to be aligned 
with the interests of the shareholders of the Corporation.  The terms of the Stock Option Plan are discussed below.  The 
Stock Option Plan is currently the Corporation's only security-based compensation arrangement pursuant to which 
securities may be issued from treasury by the Corporation. 

The maximum number of Common Shares issuable pursuant to the Stock Option Plan is not to exceed 22,170,442 
(representing 21.21% of the outstanding Common Shares as at May 31, 2010) subject to certain exceptional 
circumstances involving, inter alia, subdivisions, consolidations, reclassifications and the payment of stock dividends 
(other than dividends in the ordinary course) or other relevant changes in the capital stock of the Corporation.  As of May 
31, 2010, a total of 9,474,992 Common Shares have been issued pursuant to the Stock Option Plan (representing 9.07% 
of the outstanding Common Shares) and 12,695,450 Common Shares remain issuable there under (representing 12.15% 
of the outstanding Common Shares). 
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Common Shares in respect of which Options are not exercised shall be available for subsequent Options under the Stock 
Option Plan.  Options are non-transferable and non-assignable other than by will or the law of succession and other 
limited circumstances.  No fractional Common Shares may be purchased or issued under the Stock Option Plan. 

Options may be granted to Directors, officers, employees or consultants of the Corporation or of any subsidiary of the 
Corporation (sometimes referred to in this section as "eligible participants").  The expiration date of each Option, the 
extent to which each Option vests and is exercisable from time to time during the term of the Option, and any other terms 
and conditions relating to the Options are to be determined by the Board; however, if no specific determination is made 
by the Board on the preceding matters, the period during which an Option is exercisable shall be up to eight years from 
the date of grant, the Option shall vest and be exercisable as to one-fifth on each of the first, second, third, fourth and 
fifth anniversaries of the date of grant and the exercise price shall be deemed to be the volume weighted average trading 
price of the Common Shares on the TSX, or (if applicable) another stock exchange where the majority of the trading 
volume and value of Common Shares occurs, for the five trading days immediately preceding the grant day of which the 
Options are approved by the Board (the "Market Price").  Vesting of Options is usually determined by the Board of 
Directors at the time of grant.  Typically, options vest in 25% increments over 4 years or 20% increments over 5 years.  
The exercise price on Common Shares that are subject to any Option shall in no circumstances be lower than the Market 
Price of the Common Shares at the date of grant.  No Options shall be exercisable for a period exceeding eight years 
from the date of grant, subject to customary blackout period extensions.  Typically, the exercisable period is six years. 

Subject to certain exceptions (as described in this paragraph) and to any express resolution passed by the Board, an 
Option, and all rights to purchase Common Shares pursuant to such Option, expires and terminates immediately upon the 
holder of the Options (the “Optionee”) ceasing to be an eligible participant in the Stock Option Plan.  Notwithstanding 
the foregoing, if, for any reason whatsoever (other than termination of an officer, employee or consultant by the 
Corporation or any subsidiary for cause) before the expiry of an Option held by an Optionee who is an eligible 
participant, such Optionee ceases to be an eligible participant, including termination by reason of the death of the 
Optionee, such Option may, subject to the terms thereof and any other terms of the Stock Option Plan, be exercised by 
the Optionee, or, if the Optionee is deceased, by the legal personal representative(s) of the estate of the Optionee as 
follows: (a) during the first 90 days following the date of death of the Optionee, if the Optionee dies; (b) during the first 
90 days following the date that the Optionee ceases to be a Director of the Corporation or any subsidiary, if the Optionee 
ceases to be such; (c) at any time within 90 days from the date notice of termination of the employment or engagement of 
the Optionee is given to the Optionee by the Corporation or any subsidiary if the Corporation or any subsidiary is 
terminating the Optionee's employment or engagement; or (d) at any time within 90 days from the date notice of 
termination of the employment or engagement of the Optionee is given to the Corporation or any subsidiary by the 
Optionee if the Optionee is terminating his employment or engagement; but in any such case, prior to the expiry of the 
Option in accordance with the terms thereof.  No unvested Option shall vest following the date of termination. 

The total number of Common Shares to be optioned to any Optionee under the Stock Option Plan in a twelve-month 
period shall not exceed 5% of the issued and outstanding Common Shares (on a non-diluted basis) at the date of the grant 
of the Option. 

The Stock Option Plan contains standard adjustment and anti-dilution provisions for changes in the capital structure of 
the Corporation, such as subdivisions, consolidations or reclassifications of the Common Shares, the payment of stock 
dividends by the Corporation (other than dividends in the ordinary course) or other relevant changes in the capital 
structure of the Corporation.  If, during the term of an Option, the Corporation files articles of arrangement providing that 
its outstanding Common Shares are transferred in exchange for securities of another corporation or entity or is merged 
into or amalgamated with any other corporation or entity, or the Corporation sells the whole or substantially the whole of 
its assets and undertaking for securities of another corporation or entity (a "Transaction"), the Options would be modified 
so that the Optionee will receive that number of securities of the continuing or successor corporation or entity in such 
Transaction or of the shares of the purchasing corporation or entity in such sale that he or she would have received as a 
result of such Transaction if the Optionee had purchased Common Shares immediately prior to the Transaction for the 
same consideration paid on the exercise of the Option and had held such Common Shares on the effective date of such 
Transaction.  The Stock Option Plan further provides that, notwithstanding anything else contained therein, on the 
effective date of a Transaction, all outstanding Options shall become immediately exercisable by their respective 
Optionees.  Additionally, if a take-over bid that is not exempt from the take-over bid requirements of the Securities Act 
(Alberta) is made for the Common Shares, or a Transaction which has not been negotiated and approved by the Board is 
made with respect to the Corporation (an "Unsolicited Transaction"), each Optionee has the right to immediately exercise 
all unexercised Options held by such Optionee, whether vested or not at such time, in order to tender or exchange the 
Common Shares received by such Optionee upon such exercise to the take-over bid or Unsolicited Transaction.  If such 
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Common Shares are not so tendered or exchanged or are not taken up and paid for or exchanged under the take-over bid 
or Unsolicited Transaction, any Common Shares so acquired by the Optionee are deemed to be cancelled and returned to 
the Corporation and the Options and the consideration paid by the holder to exercise such Options will be returned to the 
Optionee. 

The Board may amend, suspend or discontinue the Stock Option Plan or amend Options granted under the Stock Option 
Plan at any time, provided, however, that: (a) approval by a majority of shareholders shall be obtained for any 
amendment which, unless the change results from the application of any of the provisions of the Stock Option Plan 
summarized in the preceding paragraph, (i) increases the number of Common Shares issuable pursuant to the Stock 
Option Plan, (ii) would reduce the exercise price of an outstanding Option; (iii) would extend the term of any Option 
granted under the Stock Option Plan beyond the expiration date of the Option; (iv) amends the Stock Option Plan so as to 
allow for a maximum term of an Option to be greater than eight years as set forth therein; (v) expands the authority of the 
Corporation to permit assignability of Options beyond that contemplated by the Stock Option Plan; (vi) adds to the 
categories of participants who may be designated for participation in the Stock Option Plan beyond those included in the 
definition of Eligible Person in the Stock Option Plan; or (vii) amends the Stock Option Plan to provide for other types of 
compensation through equity issuance; and (b) the consent of the Optionee is obtained for any amendment which alters 
or impairs any Option previously granted to an Optionee under the Stock Option Plan. No amendment, suspension or 
discontinuation of the Stock Option Plan may contravene the requirements of the TSX or any securities commission or 
regulatory body to which the Stock Option Plan is subject. 

The Corporation has not provided any financial assistance to participants in the exercise of any Options to acquire 
Common Shares. 

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

Restricted Share Unit Plan  

The Restricted Share Unit Plan was adopted by the Board of Directors in 2009 and is designed to provide a long-term 
incentive to align the interests of eligible officers and employees (sometimes referred to in this section as "eligible 
participants"), who are designated by the HRCC, with those of the Corporation’s shareholders, to associate a portion of 
such eligible participant's compensation with the returns achieved by shareholders of the Corporation over the longer 
term, and to attract and retain officers and employees with the knowledge, experience and expertise required by the 
Corporation.  A restricted share unit (or "RSU") is a phantom unit granted to an eligible participant that is represented by 
a bookkeeping entry on the books of the Corporation, the value of which on any particular date is equal to the fair market 
value of a Common Share of the Corporation.  Each RSU granted to an eligible participant gives him or her the right to 
receive a cash payment with respect to each such restricted share unit when such unit vests. 

RSUs may be granted to an eligible participant in such numbers, at such times and on such terms and conditions 
(including vesting conditions), consistent with the Restricted Share Unit Plan, as the HRCC or the Board may in its sole 
discretion determine; provided that no RSUs may be granted after November 30 of a given calendar year.  Grants and 
their terms and conditions are set out in a grant agreement (the “Grant Agreement”) with an eligible participant. 

Unless the Grant Agreement specifies otherwise, RSUs granted between January and April of a calendar year shall be 
awarded solely in respect of the eligible participant's performance in the previous calendar year, and RSUs granted 
between May and November of a calendar year shall be awarded solely in respect of the eligible participant's 
performance in the same calendar year.  The year in respect of which an RSU is granted is referred to as the Service 
Year. 

The HRCC or the Board shall determine in its sole discretion, and shall specify in the Grant Agreement, any and all 
conditions to the vesting of RSUs, which may be based on continued employment, corporate or personal performance 
criteria, or other terms and conditions.  Different vesting conditions may be set for any percentage of the RSUs granted, 
and may be based on the satisfaction of any combination of conditions.  The HRCC or the Board has discretion to waive 
any of the conditions. 

Unless the Grant Agreement specifies otherwise, RSUs will vest on November 30 of the third calendar year following 
the Service Year in respect of which the RSUs were granted.  No condition for vesting may extend beyond November 30 
of the third calendar year following the Service Year in respect of which the RSUs are granted.  No condition may have 
the effect of causing payout of an RSU to occur after December 31 of the third calendar year following the Service Year 
in respect of which the RSU was granted. 
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Once RSUs become vested, they shall be redeemed or settled as soon as practicable, and in any event before 
December 31 of the third calendar year following the Service Year in respect of which the RSU was granted.  The 
eligible participant will receive a lump-sum cash payment equal to the fair market value of each vested RSU (determined 
as the weighted-average of the closing price of the Common Shares on the Toronto Stock Exchange (“TSX”) for the five 
day period immediately preceding the applicable payout date), less applicable withholding taxes.  Instead of making a 
cash payment, the Corporation may, in its sole discretion, and so long as there is a public market for the Common Shares, 
elect to make the payout in the form of Common Shares purchased on the open market by an independent broker, using 
the cash (after deduction of applicable withholding taxes) that would otherwise have been payable to the eligible 
participant. 

The following summarizes how an eligible participant's termination affects his or her RSUs, subject to the discretion of 
the HRCC or the Board in certain instances.  If an eligible participant is terminated for legal cause as determined by the 
Restricted Share Unit Plan, all of the eligible participant's vested and unvested RSUs will be forfeited and cancelled, and 
there will be no right to any payment in respect of those RSUs.  If an eligible participant is terminated due to death, 
disability or retirement, the eligible participant's unvested RSUs will immediately vest on a pro-rated basis, based on the 
number of days that the eligible participant was actively employed between the date the RSUs were granted and the date 
the RSUs were to vest.  RSUs vested in this way are to be settled as soon as practicable and in any event before their 
expiry date.  Any RSUs granted but not vested under this calculation are cancelled.  If an eligible participant is 
constructively dismissed or terminated without cause within 24 months of a change of control (as defined in the 
Restricted Share Unit Plan), all of the eligible participant's RSUs will become vested RSUs and must be paid out as soon 
as possible, based on the fair market value of the Common Shares on the date immediately prior to the effective date of 
the change of control.  In all other situations, when an eligible participant is terminated, all unvested RSUs will be 
forfeited and cancelled, but any vested RSUs will remain payable and shall be paid out as soon as practicable and in any 
event before their expiry date. 

If there is a change of control (as defined in the Restricted Share Unit Plan), or if the Board determines that a change of 
control is expected to occur, the Corporation may: elect to settle outstanding RSUs, vested or unvested, on eight business 
days' written notice; the Corporation or its successor may provide new or replacement RSUs, payable on a proportionate 
basis if the Common Shares have been changed or exchanged or on some other basis as the Corporation may deem 
appropriate; or the Corporation may make such other adjustments to the terms of the Restricted Share Unit Plan as the 
Corporation may deem appropriate.  In the event a change of control or proposed or expected change of control is not 
completed, the HRCC or the Board may revoke any action referred to above, and the RSUs will continue to vest as they 
otherwise would have. 

RSUs may be adjusted if there is a subdivision, consolidation, stock dividend, capital reorganization, reclassification, 
exchange, or other change with respect to the Common Shares; or a consolidation, amalgamation, merger, spin-off, sale, 
lease, or exchange of all or substantially all of the Corporation's property or other distribution of the Corporation's assets 
to shareholders, other than the payment of dividends in respect of Common Shares.  In such a case, the RSU account of 
each eligible participant and the RSUs outstanding under the Restricted Share Unit Plan shall be adjusted in such 
manner, if any, as the Corporation may in its discretion deem appropriate to preserve, proportionally, the interests of 
eligible participants under the Restricted Share Unit Plan. 

The Board may amend, suspend or terminate the Restricted Share Unit Plan in whole or in part at any time, provided that 
no amendment shall cause the Restricted Share Unit Plan or any RSUs to constitute a "salary deferral arrangement" 
under Canadian income tax laws.  Also, unless required by applicable law or with the affected eligible participant's 
consent, no amendment may affect the rights of eligible participants with respect to RSUs granted prior to the date of the 
amendment.  If the Restricted Share Unit Plan is terminated, all unvested RSUs already granted will continue to exist, 
vest, and be redeemed in accordance with the Restricted Share Unit Plan and the applicable Grant Agreement, until no 
further RSUs remain outstanding.  However, no new RSUs shall be granted after termination of the Restricted Share Unit 
Plan. 

In Fiscal 2010, the Board approved grants of 394,737 RSUs to Mr. Moffatt, 98,684 RSUs to Dr. Shan and 75,000 RSUs 
to Mr. Michaels.  See "Summary Compensation Table".  As of March 31, 2010, a total of 743,421 RSUs were granted 
and outstanding. 
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Group Benefits and Retirement Savings  

The NEOs participate in the Corporation’s Group Benefits Plan and they may elect to participate in the Registered 
Retirement Savings Plan.  These respective plans are designed to support the well-being of employees and facilitate 
retirement savings. Under the Group Benefits Plan, the NEOs are entitled to receive the same life insurance, accidental 
death and dismemberment, extended health and dental care benefits as do other employees.  The only exception is that 
one of the NEOs, Dr. Shan, receives an additional life insurance benefit under the plan.  

Upon hire, the NEOs may elect to participate in the Corporation’s Registered Retirement Savings Plan.  Under this plan, 
the Corporation will match employee contributions on a dollar for dollar basis up to a maximum of 3% of the employee’s 
base salary into the Corporation’s Registered Retirement Savings Plan via payroll deductions.  The only exception is that 
one of the NEOs, Dr. Shan, receives an additional RRSP contribution benefit equivalent to the maximum annual 
contribution limit for the taxation year under the plan.  See “Summary Compensation Table” for further details. 

The Group Benefits Plan and the Registered Retirement Savings Plan are reviewed periodically to determine whether 
they continue to meet the Corporation’s business and human resource objectives.  

Executive Perquisites 

Executive perquisites may include automobile benefits/allowances and additional benefits.  The Corporation does not 
view these benefits as a significant element of its compensation structure, as they constitute only a small percentage of 
total compensation, but does believe that perquisites and benefits used in conjunction with base salary help to achieve the 
Corporation's objectives of attracting, motivating and retaining qualified individuals.  

Performance Graph 

The following graph shows the cumulative total shareholder return over five years of $100 invested in Common Shares 
of Afexa Life Sciences Inc., relative to the cumulative stock price total return on $100 invested in the S&P/TSX 
Composite Index (assuming reinvestment of dividends) for the fiscal year ended on March 31, 2010. 
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The Corporation’s share performance was similar in 2005 and 2006 to the S&P/TSX Composite Index.  Executive 
compensation over the same period also increased, however not significantly as compared to the increase in share price.  
No short-term incentive payments were made in 2005, while only moderate payments were made in 2006.  The 
Corporation’s stock performance declined in 2007.  Increases to executive compensation in this period reflect 
adjustments to match market competitiveness.  In 2008, the Corporation’s stock performance continued to decline. Short-
term incentive payments over this same period reflected the achievement of the corporate goals of the Corporation.  In 
2009, the Corporation’s share price increased over the prior year.  There were no short-term incentive payments made for 
this period; a marked increase in executive compensation was experienced as the Corporation made changes to the 
executive team and provided compensation levels necessary to attract highly qualified individuals.  In 2010, the 
Corporation’s share price decreased over the prior year.  Although the short-term incentive payments have not yet been 
determined for the fiscal year ended March 31, 2010, executive compensation increased as the Corporation made 
changes to the executive team.  

Summary Compensation Table 
The following table provides a summary of the compensation earned by the NEOs for the six-month fiscal year ended 
March 31, 2010. 

Name and Principal 
Position Year 

Salary 
($) 

Share-
based 

Awards 
($) 

(RSUs) 
(1) 

Option 
Based 

Awards 
($)(2) 

Non-equity 
Incentive Plan 
Compensation 

($)(3)(4) 

Pension 
Value 

($) 

All Other 
Compensation 

($)(5) 

Total 
Compensation 

($) 

Jack Moffatt, 
Chairman and Chief 
Executive Officer 

2010 

2009 

300,000 

600,000 

300,000 

Nil 

Nil 

Nil 

150,000(6) 

Nil 
Nil 

Nil 

9,000 

Nil 

759,000 

600,000 

Allan Cleiren 
Chief Financial 
Officer and Senior 
Vice President 
Operations 

2010 

2009 

150,000 

250,000 

Nil 

Nil 

15,324 

8,852 

Nil 

20,000(7) 

Nil 

Nil 

4,500 

7,718 

169,824 

286,570 

Michael Obert(8) 
Chief Legal Officer 
and Senior Vice 
President, Corporate 
Development 1) 

2010 

2009 

53,333 

Nil 

Nil 

Nil 

287,664 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

340,997 

Nil 

Jacqueline Shan 
Chief Scientific 
Officer 

2010 

2009 

187,500 

350,000 

75,000 

70,000 

44,793 

38,728 

Nil 

Nil 

Nil 

Nil 

10,750 

20,750 

318,043 

479,478 

Warren Michaels 
Vice President 
Communications 

2010 

2009 

84,998 

165,000 

57,000 

Nil 

13,409 

7,746 

Nil 

Nil 

Nil 

Nil 

2,550 

6,620 

157,957 

179,366 

Notes 

(1) These amounts represent the grant date fair value of the restricted share units awarded in Fiscal 2010.  Grant date fair value has been 
calculated as the number of RSU's issued times $0.76, which is the volume weighted average trading price of the Common Shares on the 
TSX for the five trading days immediately preceding the day in which the units were approved by the Board (February 17, 2010). 

(2) These amounts represent the grant date fair value of Common Shares underlying options granted under the Stock Option Plan.  The 
grant date fair value is estimated using the Black-Scholes option pricing model. 

(3) The dollar amounts set forth under this column relate to the payments made under Afexa’s annual incentive plan, except as otherwise noted. 
(4) As of March 31, 2010 bonus payments for the NEO’s had not yet been determined.  The amounts paid out under the Short-term Incentive 

plan will be calculated based on the twelve-month period ended September 30, 2010. 
(5) The dollar amounts set forth under this column relate to the contributions made by the Corporation on behalf of the Named Executive 

Officer pursuant to the Corporation's Registered Retirement Savings Plan.  Perquisites and other personal benefits received during the 2010 
fiscal year did not exceed the lesser of $50,000 and 10% of the total annual salary for any of the NEOs and, as such, are not included in 
these figures. 

(6) This amount represents an employment contract signing payment. 
(7) Payment received as part of a discretionary salary supplement. 
(8) Michael Obert was appointed Chief Legal Officer and Senior Vice President Corporate Development effective February 1, 2010. 
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Incentive Plan Awards 

Outstanding Option-based Awards and Share-based Awards.  

The following table sets forth particulars of all option-based and share-based awards outstanding as at March 31, 2010 
for each of the NEOs. 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 

underlying 
unexercised 
options (#)(1) 

Option 
exercise 
price ($) 

Option expiration 
date 

Value of 
unexercised 

in-the-
money 

options ($) 
(2) 

 
Number of 

shares or units 
of shares that 

have not vested 
(#) 

Market or payout 
value of share-

based awards that 
have not vested 

($) 

(RSUs) (3) (RSUs) (4) 

Jack Moffatt 
Chairman and Chief 
Executive Officer�

1,000,000 0.68� January 1, 2014� Nil � 394,737� 225,000�

Allan Cleiren  
Chief Financial 
Officer and Senior 
Vice President 
Operations�

600,000� 0.48� September 3, 2014� 30,000�

Nil � Nil �40,000 0.40 March 25, 2015 5,200 

40,000 0.64 March 17, 2016 Nil 

Michael Obert 
Chief Legal Officer 
and Senior Vice 
President Corporate 
Development 

600,000 0.76 February 17, 2016 Nil 

Nil Nil 
40,000 0.64 March 17, 2016 Nil 

Jacqueline Shan, PhD 
Chief Scientific 
Officer 

175,000 0.40 March 25, 2015 22,750 
273,684 156,000 

98,684 0.76 February 17, 2016 Nil 

Warren Michaels 
Vice President 
Communications 

35,000 0.40 March 25, 2015 4,550 

75,000 42,750 
35,000 0.64 March 17, 2016 Nil 

Notes 

(1) Vesting of options is determined by the Board of Directors at the time of grant, although generally options vest in 25% increments over 4 
years or 20% increments over 5 years. 

(2) Value of unexercised in-the-money options is calculated as the closing price of the Common Shares on March 31, 2010 on the TSX ($0.53) 
less the strike price of the option award multiplied by the option award.  The amount reflected includes both vested and unvested options. 
The amount reflected is as at March 31, 2010 and will fluctuate with the market price of the Common Shares.  Actual value realized may 
differ from the amounts shown in this table depending on the time of exercise or if the options are in fact exercised at all. 

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

(4) The amount reported is the value of the restricted share units as of March 31, 2010.  This amount represents the fair value of the restricted 
share units calculated by taking the number of RSUs multiplied by the volume weighted average trading price of the Common Share on the 
TSX for the five trading days immediately preceding March 31, 2010 ($0.76). 
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Value Vested or Earned During Fiscal 2010 

The following table sets forth particulars of the value vested or earned during the six-month fiscal year ended March 31, 
2010 in respect of incentive plan awards to each of the NEOs: 

Name 

Option-based 
awards - Value 

vested during the 
year ($) (1) 

Share-based 
awards - Value 
vested during 
the year ($) 

Non-equity incentive 
plan compensation - 
Value earned during 

the year ($) 

Jack Moffatt 
Chairman and Chief Executive Officer 24,000 Nil 150,000(2) 

Allan Cleiren 
Chief Financial Officer and  
Senior Vice President Operations 

1,700 Nil Nil 

Michael Obert 
Chief Legal Officer and  
Senior Vice President Corporate 
Development 

Nil Nil Nil 

Jacqueline Shan, PhD  
Chief Scientific Officer 7,438 Nil Nil 

Warren Michaels 
Vice President Communications 

1,488 Nil Nil 

Notes: 

(1) The values in this column represent the dollar value that would have realized if the options had been exercised on the vesting 
date. 

(2) This amount represents a signing bonus payment to Mr. Moffatt for Fiscal 2010. 

Termination and Change of Control Benefits 

The Corporation believes that employment contracts alleviate personal uncertainty and provide fair treatment in the event 
of termination.  In exchange, executives commit to continuing terms related to non-competition, non-solicitation and 
confidentiality.  As of March 31, 2010, each of the NEOs had entered into an employment contract with the Corporation. 

Upon termination of employment, the NEOs may be eligible for certain payments under the terms of their employment 
contract or under the Corporation's equity compensation plans as set out below. 

Each of Mr. Moffatt’s, Mr. Cleiren’s, Mr. Obert’s, Dr. Shan’s, and Mr. Michael’s written contract of employment 
provides for payments to the executive in the event of termination of his or her contract of employment for any reason 
other than just cause (in each case “just cause” shall be defined by common law).  If Mr. Moffatt’s employment is 
terminated by the Corporation, without just cause, he would be entitled to a severance calculated by multiplying 
$2,400,000 by the number of days between the termination date and the expiry date of his contract of September 30, 
2011 and dividing that amount by 730.  If Dr. Shan’s contract of employment is terminated by the Corporation, without 
just cause, she would be entitled to receive 150 percent of her base salary (as determined in the year of her dismissal) 
together with a bonus equal to 150 percent of the average bonus paid in the three years immediately preceding the year in 
which her contract is terminated.  If either Mr. Cleiren’s or Mr. Obert’s contract is terminated for any reason other than 
just cause, Mr. Cleiren or Mr. Obert, as the case may be, would be entitled to receive 100 percent of his base salary (as 
determined in the year of his dismissal) in salary continuance for a period of twelve- months.  If Mr. Michael’s contract 
is terminated without just cause, he would be entitled to receive six-months of his base salary (as determined in the year 
of his dismissal). 
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The following table sets out the amounts each Named Executive Officer would have received assuming his or her 
employment was terminated without just cause or as a result of a change of control on March 31, 2010:  

Named Executive 
Officer 

Base Salary 

Component 
($) 

Annual Bonus 

Component ($) 

RSU Plan 
Change of 

Control Only ($) 
(1) 

Stock Option 

Change of 
Control Only ($) 

(2) Total ($) 

Jack Moffatt  1,801,644(3) N/A 225,000 Nil 2,026,644(4) 

Allan Cleiren 300,000 Nil Nil 35,200  335,200(5) 

Michael Obert 320,000 Nil Nil Nil 320,000(5) 

Jacqueline Shan 562,500 86,155(6) 156,000 22,750 827,405 

Warren Michaels 85,000 Nil 42,750 4,550 132,300 

Notes: 

(1) In the event of a change of control (as that term is defined in the Restricted Share Unit Plan) on March 31, 2010, Mr. Moffatt, Dr. 
Shan and Mr. Michaels would receive a payout of all the restricted share units they hold at the fair market value of those units as 
at March 31, 2010 pursuant to the terms of the Restricted Share Unit Plan.  Under the Restricted Share Unit Plan, subject to the 
discretion of the HRCC or the Board in certain instances, all unvested restricted share units expire on termination of 
employment, except where termination has occurred due to death, permanent disability or normal retirement. 

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

(3) Calculated based on the formula set forth above. 

(4) Mr. Moffatt would receive this amount as a result of termination without just cause or in the event of a change of control. 

(5) Mr. Cleiren and Mr. Obert would each also be entitled to the continuation of health and dental benefits for 12 months following 
the termination of their contract of employment without just cause.  

(6) Dr. Shan’s bonus payment was calculated based on 150% of the average bonus paid in the three years immediately preceding the 
year in which her contract is terminated.  Bonus payments made to Dr. Shan were: Fiscal 2009 – $0, fiscal 2008 - $172,309, 
fiscal 2007 - $0. 

Other than as discussed above, the NEOs are not entitled to any payments upon a change of control of the Corporation 
pursuant to the above-referenced employment contracts to which they were a party as of March 31, 2010.  Each such 
written contract of employment includes “non-competition and non-solicitation clauses” which prohibit each Named 
Executive Officer from engaging (as an employee, officer, director, executive or investor) in any business competitive 
with the Corporation (or in which it was proposed the Corporation be engaged) or solicit any person or corporation who 
is or has been affiliated with the Corporation in any business relationship at the time of termination of the contract of 
employment.  This restriction ranges from six months for Mr. Michaels, twelve months for Mr. Cleiren and Mr. Obert, 
eighteen months for Dr. Shan and twenty-four months for Mr. Moffatt. 

Under the Stock Option Plan, subject to any express resolution passed by the Board, all unvested options expire on 
termination of employment or engagement. Vested options which have not been exercised as of the date of termination 
of employment or engagement expire 90 days after termination of employment or engagement, except in the case of 
termination for cause.  In all cases, in the event of termination of a contract of employment or engagement for cause (as 
determined by common law), the dismissed executive would not be entitled to any compensation under the Stock Option 
Plan, whether vested or not, arising out of the termination of his or her contract of employment or engagement.  

Under certain change of control or take-over bid scenarios described in the "Stock Option Plan" section above, 
outstanding options shall become immediately exercisable, whether vested or not at such time.  

Under the Restricted Share Unit Plan, subject to the discretion of the HRCC or the Board in certain instances, all 
unvested restricted share units expire on termination of employment, except where termination has occurred due to death, 
permanent disability or normal retirement.  If a participating executive is terminated due to death, disability or 
retirement, the executive's unvested RSUs will immediately vest on a pro-rated basis, based on the number of days that 
the executive was actively employed between the date the RSUs were granted and the date the RSUs were to vest.  RSUs 
vested in this way are to be settled as soon as practicable and in any event before their expiry date.  In all cases, in the 
event of termination of a contract of employment for cause (as defined in the Restricted Share Unit Plan), the dismissed 
executive would not be entitled to any compensation under the Restricted Share Unit Plan, whether vested or unvested, 
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arising out of the termination of his or her contract of employment.  If a participating executive is constructively 
dismissed or terminated without cause within 24 months of a change of control (as defined in the Restricted Share Unit 
Plan), all of the executive's RSUs will become vested RSUs and must be paid out as soon as possible, based on the fair 
market value of the Common Shares on the date immediately prior to the effective date of the change of control.  In all 
other situations, when a participating executive is terminated, all unvested RSUs will be forfeited and cancelled, but any 
vested RSUs will remain payable and shall be paid out as soon as practicable and in any event before their expiry date. 
Assuming a change in control occurred on March 31, 2010, Mr. Moffatt would have been entitled to a payout of 
$225,000, Dr. Shan would have been entitled to a payment of $156,000 and Mr. Michaels would have been entitled to a 
payout of $42,750. 

DIRECTOR COMPENSATION 

The Director Compensation program was designed to reflect the responsibilities, commitments and risks accompanying 
Board membership and to assist the Corporation in attracting and retaining individuals with the necessary experience and 
abilities.  Non-executive Director Compensation is comprised of retainers and fees.  See below for a description of the 
Deferred Share Unit Plan (the “DSU Plan”), which provides for Directors to receive a certain portion of their annual 
retainer in DSUs instead of cash, and allows Directors to elect to receive 0%, 50% or 100% of their annual cash retainer 
in DSUs instead of cash.  The compensation arrangements for non-executive Directors in 2010 were as follows: 

Type of Fee Fees ($) 

Annual Cash Retainer 25,000 

Annual Equity Retainer (DSUs) (1) 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 Chair Retainer 
(premium) 

7,500 

Corporate Governance & Nominating Committee Chair 
Retainer (premium) 

7,500 

Other Committee Chair (premium) 5,000 

Lead Director Retainer (premium) 10,000 

Out of Province Directors for air travel exceeding 3 hours (round trip) 1,500  

Notes: 
(1) In addition to the annual equity retainer, Directors may voluntarily elect to receive 0%, 50% or 

100% of their annual cash retainer in the form of DSUs.  The election must be made prior to the 
beginning of the calendar year to which the election relates 

Management Directors do not receive compensation for their service as Directors. No Options to purchase Common 
Shares of the Corporation were issued to Directors during the fiscal year.  The table below sets forth the annual retainers 
and attendance fees paid to our non-management Directors. 
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2010 Summary of Director Compensation 

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

2010 Director Compensation 

Name 

Fees 
earned ($) 

(1) 

Share-
based 

awards ($) 

 

(DSUs) (2) (3) 

Option-
based 

awards 
($) 

Non-equity 
incentive plan 
compensation 

($) 
(Bonus Plan) 

Pension 
value 

($) 

All other 
compensation 

($) 
Total 

($) 

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 retainers, including meeting attendance fees and travel allowance, less any amount elected to be 
received in the form of DSUs. 

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

(3) The number of DSUs granted per Director are based on the annual DSU retainer of $10,000 and any amount the Director has elected to be 
received in the form of DSUs (prior to the start of each calendar year, each Director has the option to elect to receive 0%, 50% or 100% of 
his or her annual cash retainer in DSUs instead of cash). 
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Incentive Plan Awards to Directors 
Outstanding Option-based Awards and Share-based Awards  

The following table sets forth particulars of all option-based and share-based awards outstanding as at March 31, 2010 
for each of the non-management Directors. 

 Option-based Awards Share-based Awards 

 

 

 

Name 

 

 

 

Number of 
securities 

underlying 
unexercised 
options (#) 

 

 

 

Option 
exercise 
price ($) 

 

 

 

Option 
expiration 

date 

 

 

 

Value of 
unexercised 

in-the-
money 

options ($) 

 

Number of 
shares or 
units of 

shares that 
have not 

vested (#) (1) 

Market or 
payout value of 

share-based 
awards that 

have not vested 
($) 

(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 “Deferred Share Units” section below.  For the number of DSUs held by each director, see “About 
the Nominated Directors. 

” Value Vested or Earned During Fiscal 2010 

The following table sets forth particulars of the value vested or earned during the six-month fiscal year ended March 31, 
2010 in respect of incentive plan awards to each of the non-management Directors: 

Value Vested or Earned During Fiscal 2010 

 

 

 

Name 

Option-based 
awards - Value 

vested during the 
year ($) 

Share-based 
awards - Value 
vested during 
the year ($) (1) 

Non-equity incentive plan 
compensation - Value earned 

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 Director elects to receive in lieu of his or her annual cash retainer are granted quarterly and 

vest immediately.  The amount reported is the grant date fair value of the DSUs at each grant date.  The fair value of the DSUs is calculated 
by multiplying the number of DSUs by the volume weighted average trading price of the common shares on the TSX 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 Directors in 2009 and is designed to: (i) promote a greater alignment of 
interests between Directors of the Corporation and the shareholders of the Corporation; (ii) provide a compensation 
system for Directors that, together with the other director compensation mechanisms of the Corporation, is reflective of 
the responsibility, commitment and risk accompanying Board membership and the performance of the duties required of 
the various committees of the Board; (iii) assist the Corporation to attract and retain individuals with experience and 
ability to act as Directors; and (iv) allow Directors of the Corporation to participate in the long-term success of the 
Corporation.  The DSU Plan is administered by the HRCC under the direction of the Board of Directors.  Only non-
executive Directors are eligible to receive DSUs under the Plan.  

A DSU is a phantom unit granted to a Director and that is represented by a bookkeeping entry on the books of the 
Corporation, the value of which on any particular date is equal to the fair market value of a Common Share of the 
Corporation.  A DSU gives the Director a right to settlement of that DSU (i.e. a right of redemption and payout) after the 
Director ceases to be a Director (and is not an employee) of the Corporation or an affiliate. 

Under the DSU Plan, a certain percentage of the annual retainer payable to Directors will automatically be satisfied in the 
form of DSUs.  The percentage of the automatic DSU retainer is determined by resolution of the Board.  For 2010, the 
annual amount was $10,000.  In addition, a Director may elect to receive 0%, 50% or 100% of his annual cash retainer in 
the form of DSUs in lieu of cash.  The number of DSUs issued each quarter is calculated by dividing the electing 
Director’s quarterly remuneration by the market value of the Corporation’s Common Shares on the date the Director’s 
compensation is converted into DSUs (generally the last business day of each quarter).  Such units vest immediately 
upon grant and entitle the Director to receive a cash payment on a payout date specified by the Director (which date is no 
earlier than the date on which a Director ceases to be a Director) that is equal to an amount determined by multiplying 
the number of vested units by the weighted average trading price of the Corporation’s Common Shares on the TSX for 
the five day period immediately preceding the applicable payout date.  

DSUs are to be redeemed as soon as practicable after the elected or deemed redemption date, but in any event no later 
than December 31 of the first calendar year following the calendar year in which the Director ceased to be a Director. 

In addition to DSUs granted in respect of the automatic DSU retainers and the electable DSU retainers, the HRCC or the 
Board may grant further "discretionary" DSUs to an eligible Director in such number as it considers appropriate, in 
respect of the services the Director renders to the Corporation as a member of the Board. 

Instead of making a cash payment, the Corporation may also, in its sole discretion, and so long as there is a public market 
for the Common Shares, elect to make the redemption payment in the form of Common Shares purchased on the open 
market by an independent broker, using the cash (after deduction of applicable withholding taxes) that would otherwise 
have been payable to the Director. 

DSUs may be adjusted if there is a subdivision, consolidation, stock dividend, capital reorganization, reclassification, 
exchange, or other change with respect to the Common Shares; or a consolidation, amalgamation, arrangement or other 
form of business combination of the Corporation with another person, or a sale, lease, or exchange of all or substantially 
all of the Corporation 's property or other distribution of the Corporation 's assets to shareholders, other than the payment 
of dividends in respect of Common Shares  In such a case, the DSU account of each Director and the DSUs outstanding 
under the DSU Plan shall be adjusted in such manner, if any, as the Corporation may in its discretion deem appropriate to 
preserve, proportionally, the interests of Directors under the DSU Plan. 

The Board may amend or terminate the DSU Plan at any time, provided that any amendment of the DSU Plan shall be 
such that the DSU Plan and any DSUs continuously meet the requirements of paragraph 6801(d) of the regulations to the 
Income Tax Act (Canada).  Also, unless required by applicable law or the affected Directors' consent, no amendment may 
affect the rights of Directors with respect to DSUs to which the Directors are then entitled under the DSU Plan.  If the 
DSU Plan is terminated, all DSUs already granted will continue to exist and be redeemed in accordance with the DSU 
Plan, until no further DSUs remain outstanding.  However, no new DSUs shall be granted after termination of the DSU 
Plan. 

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

Directors are required to meet certain share ownership guidelines within five years of being elected a Director. Deferred 
share units held by Directors may also be credited against the requirements.  See "Share Ownership Guidelines" for more 
information.  
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Securities Authorized for Issuance Under Equity Compensation Plans 

The following information is provided as of March 31, 2010 with respect to compensation plans under which equity 
securities of the Corporation are authorized for issuance: 

Plan Category 
 
 
 
 
 

Number of 
Common Shares 

to be Issued Upon 
Exercise of 

Outstanding 
Options 

(a) 
 

Weighted-
Average 

Exercise Price 
of Outstanding 

Options 
(b) 

 

Number of Securities 
Remaining Available for 
Future Issuance Under 

Equity Compensation Plans 
(excluding securities 

reflected in column (a)) 
(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 104,504,670 Common Shares were issued and outstanding.  

To the knowledge of our Directors and executive officers, other than the person listed below, no person or company 
beneficially owns, or controls or directs, directly or indirectly, 10% or more of the votes attached to all of the issued and 
outstanding Common Shares.   

Bruce Buchanan – 10.05%  

Bruce Buchanan directly owns 4,000,000 Common Shares and indirectly owns 6,500,000 Common Shares through 
Brubuck Inc. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

Management is not aware of any indebtedness (other than "routine indebtedness" as defined in applicable Canadian 
securities laws) of any individual who is, or at any time during the most recently completed financial year of the 
Corporation was, a Director or executive officer of the Corporation, a nominee for election as a Director of the 
Corporation or any associate of any such person, to the Corporation or any of its subsidiaries, or of any guarantee, 
support agreement, letter of credit or similar arrangement or understanding provided by the Corporation or any of its 
subsidiaries to another entity in respect of any indebtedness of any such person, at any time since the beginning of the 
most recently completed financial year of the Corporation. 

Nor is management aware of any other indebtedness (other than such routine indebtedness) presently outstanding of any 
current or former Director, executive officer or employee of the Corporation or any of its subsidiaries or of any 
guarantee, support agreement, letter of credit or similar arrangement or understanding provided by the Corporation or 
any of its subsidiaries to another entity in respect of any 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 any material interest, direct or indirect, by way of beneficial ownership 
of securities or otherwise, of any person who has been a Director or executive officer of the Corporation at any time 
since the beginning of the Corporation's last financial year, any nominee for election as a Director of the Corporation at 
the Meeting or any associate or affiliate of any of the foregoing persons, in any matter to be acted upon at the Meeting 
other than the election of Directors or the appointment of auditors. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS 

Except as noted below, management of the Corporation is not aware of any material interest, direct or indirect, of any 
Director or executive officer of the Corporation or any of its subsidiaries, any person or company who beneficially owns, 
or controls or directs, directly or indirectly, more than 10% of the Common Shares, any Director or executive officer or 
any person or company with such ownership, control or direction, any nominee for election as a Director of the 
Corporation or any associate or affiliate of any of the foregoing persons or companies, in any transaction since the 
commencement of the Corporation's most recently completed financial year or in any proposed transaction which has 
materially affected or would materially affect the Corporation or any of its subsidiaries.  Details of related party 
transactions are contained in the notes to the Corporation’s audited financial statements for the six-month fiscal year 
ended March 31, 2010 

MANAGEMENT CONTRACTS 

There are no management functions of the Corporation or any of its subsidiaries that are performed to a substantial 
degree other than by the Directors or executive officers of the Corporation or its subsidiaries.  

NORMAL COURSE ISSUER BID  

On October 14, 2009, the Corporation announced that it had renewed its normal course issuer bid (“NCIB”) with the 
TSX. The Corporation is entitled to purchase up to 5,245,645 Common Shares, representing 5% of its then issued and 
outstanding Common Shares.  The NCIB commenced on October 16, 2009 and will terminate on October 15, 2010. 
Under this NCIB, Afexa has up to and including March 31, 2010 repurchased 408,248 common shares at a weighted 
average trading price of $0.68 per Common Share.  The repurchased Common Shares were cancelled prior to March 31, 
2010.  All further purchases of Common Shares will be made through the facilities of the TSX at the market price of the 
Common Shares at the time of acquisition.  Any Common Shares acquired by the Corporation will be cancelled. 
Shareholders may obtain a copy of the Notice of Intention to Make a Normal Course Issuer Bid filed with the TSX by the 
Corporation, without charge, by contacting the Corporation at the address indicated under the "Additional Information" 
section of this Information Circular. 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES  

We believe in the importance of a strong Board and sound corporate governance policies and practices to direct and 
manage the affairs of our Corporation.  This statement provides details of the Corporation's corporate governance 
practices in compliance with the applicable disclosure requirements of National Instrument 58-101 Disclosure of 
Corporate Governance Practices (“NI 58-101”).  

In addition to the summary of the Corporation's corporate governance practices set out below, the full text of our Board 
of Directors Mandate, our Corporate Governance Guidelines and Director Expectations, and the mandate for each of the 
Audit Committee, the Corporate Governance and Nominating Committee and the Human Resources and Compensation 
Committee are available on our website at www.afexa.com under "Corporate" and "Governance".  

Board of Directors 

The Board of Directors is composed of seven Directors, all of whom will be proposed for election at the Meeting.  The 
Board has determined that a majority of the proposed Directors are independent.  On an annual basis the Corporate 
Governance and Nominating Committee reviews questionnaires completed by the Directors to determine Board member 
independence and additional independence requirements of Audit Committee members pursuant to the definition of 
independence (and related guidance) set out in NI 58-101 and National Instrument 52-110 Audit Committees.  
Independence is confirmed by the Board following Corporate Governance and Nominating Committee recommendation. 
Directors have a duty to report any conflicts of interest that could impact their independence.  This process ensures that 
Directors are not only independent of management, but independent in character and judgment and free from any 
business or other relationship or circumstances which could affect the exercise of their independent judgment.  

The Board insists that provisions of the Business Corporations Act (Alberta) (the "Act") be followed with respect to the 
disclosure of actual or potential material conflicts of interest that may exist in considering contracts and transactions.  
Except as provided in the Act, no Director with any such interest may vote on any resolution to approve the contract or 
transaction in question. 
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The independent Directors proposed for fiscal 2011 are:  

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 proposed for fiscal 2011.  His non-independent status is determined by virtue 
of his position as Chief Executive Officer of the Corporation.  

Mr. Rogers is the only proposed Director that is currently acting as a Director of other public companies.  His other 
directorship positions in public companies are as follows: Marsulex Inc. (TSX:MLX), Morneau Sobeco Income Fund 
(TSX:MLI) and Northstar Health Care (TSX:NHC). 

The Board held five meetings in the six-month period of fiscal 2010.  At each regularly scheduled Board meeting, the 
Board holds executive sessions at which non-independent members and members of management are not in attendance. 
To facilitate communication, the Board relies on input from the Board Committees, which are all composed of 
independent Directors.  Board Committees also hold executive sessions at which management is not in attendance.  The 
following table demonstrates meeting attendance at Board and Committee meetings: 

Meeting Attendance of Directors in Fiscal 2010 

Director 

Board 
Meeting. 
Attended 

Committee 
Meeting. Attended  

Maurice Bilyea 5 of 5 4 of 4 

Robert Church 5 of 5 1 of 1 

Douglas Gilpin  4 of 5 7 of 7 

Jack Moffatt 5 of 5 n/a 

John Rogers(1) 3 of 4 4 of 4 

David Weyant  5 of 5 4 of 4 

William White(1) 4 of 4 4 of 4 

Notes: 

(1) Appointed member of the Board of Directors on November 24, 2009 

It should be noted that the summary of attendance of Directors at meetings of the Board and Committees of the Board is 
not strictly indicative of the contribution made by each Director and absence from a meeting may result from a variety of 
factors or causes, including rescheduling of meetings.  Where meeting attendance was not possible, Directors provided 
comments in advance. 
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The table below shows the total number of Board and Committee meetings held during the six-month period of fiscal 
year ended March 31, 2010.  Executive Sessions of independent Directors are generally held at regularly scheduled 
Board and Committee meetings.  These are included in the table. 

Board / Committee Meetings 

Number of 
Meetings 

held 

Number of 
Executive 

Sessions held 

Board of Directors   5   5 

Audit Committee   3   2(1) 

Corporate Governance and Nominating Committee   1   1 

Human Resources and Compensation Committee   4   4 

Total meetings held in Fiscal 2010 13 12 

Notes: 

(1) There was one unscheduled Audit Committee meeting with respect to which no Executive Session 
was required. 

In early fiscal 2010, Mr. Moffatt was appointed Chairman and CEO.  In his capacity as CEO, Mr. Moffatt is a non-
independent member of the Board. The Board has appointed an independent Lead Director, Mr. Douglas Gilpin.  The 
Chairman of the Board, together with the Lead Director, ensures the Board is able to function independently of 
management.  It is the responsibility of the Chairman to provide leadership to the Board and to set the tone for the Board 
and its members to foster ethical and responsible decision-making and to ensure Directors are kept informed of 
appropriate corporate matters.  Specific responsibilities of the Chairman are set out in a formal position description.  It is 
the responsibility of the Lead Director to preside at all Board meetings where the Chairman is not present, including 
executive sessions of the independent Directors.  He also plays a role in facilitating communications between the other 
members of the Board and the Chairman and CEO and would be the liaison for any request for meetings of independent 
Directors.  He would act as Chairman of the Board if the current Chairman is unable to perform his duties.  The 
responsibilities of the Lead Director are set out in a formal position description. 

Board Mandate 

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

Chief Executive Officer 

The primary responsibility of the CEO is to provide strategic direction that includes the development and implementation 
of vision, plans, and budgets for profitable growth of the Corporation and succession planning for the executive and 
senior leadership teams.  He oversees the human resources, financial and operations of the Corporation.  A written 
position description formally sets out his responsibilities under the headings of Leadership, Corporate Strategies and 
Objectives, Succession Planning and Performance Evaluation, Risk Management and Communications and Reporting. 

Orientation and Continuing Education 

The Corporate Governance and Nominating Committee selects nominees for the Board of Directors who are experienced 
in business management and corporate governance and, in most instances, who have special expertise in an area of 
strategic interest to the Corporation.  In order to orient new Directors as to the nature and operation of the Corporation’s 
business, they are given the opportunity to meet with members of the Corporation’s executive team and scientific staff. 
Members of management regularly provide presentations to the Board (including to new Directors) on areas of Human 
Resources, Operations, Communications, Marketing and Sales.  Directors are also provided with detailed background 
materials and policies specifically relating to the role of the Board, its Committees and governance guidelines and 
director expectations. 

Upon recommendation of the Corporate Governance and Nominating Committee, the Board of Directors approved a 
formal continuing education program available to all Board members.  This voluntary program allows any member of the 
Board of Directors to enroll, upon approval, in a formal program for director education at the expense of the Corporation.  
All Board members have joined the Institute of Corporate Directors and some have completed education programs 
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through the Institute, or otherwise. All Directors receive information on a regular basis regarding the evolving state of 
corporate governance practices in Canada, topics relevant to the business of the Corporation, as well as other matters that 
may be of current interest and relevance.  Experts from time to time, make in-house presentations to the Board on 
subjects relevant to Director duties and responsibilities.  The Senior Director Board Affairs and Investor Relations 
advises the Directors of educational sessions and seminars that may be of interest to them. 

Nomination of New Board Candidates – Corporate Governance and Nominating Committee 

The Corporate Governance and Nominating Committee is responsible for, among other things, assisting the Board in 
developing and recommending the Corporation’s corporate governance practices, including public disclosure practices 
and adherence to regulations, evaluating Board performance, nominating new Directors based on the Board of Directors’ 
overall skill-set and competencies, reviewing the Board size and composition, and developing and annually reviewing 
the standards the Board applies pursuant to the Corporate Governance Guidelines and Director Expectations, which is 
available on our corporate website at www.afexa.com under “Corporate”.   

In fiscal 2010, following the appointment of two new Directors, the Corporate Governance and Nominating Committee 
was not active in recruiting additional Directors.  When searching for new Directors, the recruitment process is carried 
out in a manner consistent with the Board-approved recruitment process Board Recruitment Process – Qualification & 
Selection Criteria for Directors.  Through a full board competency inventory analysis, the Committee identifies any gaps 
in skill set of the Board that should be considered when recruiting new Directors.  The written process covers areas such 
as: general qualifications, legal requirements, desired business background experience, independence, attributes and 
recruitment principles.  Recruitment also takes into consideration future needs of the Board.  The Corporate Governance 
and Nominating Committee maintains an evergreen list of potential Directors whose skills complement the Board and 
whom the Committee may recommend when a need arises.  Two new Directors were appointed in early fiscal 2010, 
unanimously approved by the Board of Directors.  

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

Human Resources and Compensation Committee 
The Human Resources and Compensation Committee is responsible for, among other things, overseeing overall 
corporate policy with respect to compensation.   

The Committee annually reviews and recommends the form and amount of Director compensation and submits such to 
the Board, ensuring that such compensation realistically reflects the risks associated with the position of Director.  The 
Committee is also responsible for recommending the form and amount of the CEO compensation and for reviewing 
recommendations of levels of salary, bonus, benefits and incentives, stock option plans and/or other equity participation 
plans provided to officers and Directors.  

The responsibilities, powers and operations of the Human Resources and Compensation Committee include: 

·  making recommendations to the Board with respect to incentive compensation and equity based plans, and 
significant changes to pension and other benefit plans for the Board and CEO; 

·  engaging outside compensation, legal and accounting advisors as it determines necessary to carry out its duties and 
to approve those fees and other retention terms as it relates to such evaluation.  In fiscal 2010, the Human Resources 
and Compensation Committee engaged the services of Mercer for competitive salary information;  

·  recommending for Board approval such matters as adopting, administering, approving and ratifying awards under 
incentive compensation and stock plans, including amendments to the awards made under any such plans, and 
review and monitor awards under such plans; 

·  annually reviewing and recommending the compensation for Directors;  

·  reviewing executive compensation disclosure before being made public by the Corporation; 

·  reviewing with the Chief Executive Officer and commenting upon recommendations for:  

·  the compensation plans for senior executive officers of the Corporation;  

·  the appointment of senior executive officers prior to consideration by the Board;  

·  employment contracts for senior executive officers and any other individual financial arrangements;  and 



 

30 
 

·  termination settlements for senior executive officers. 

The Human Resources and Compensation Committee consists of a minimum of three Directors appointed annually by 
the Board.  The proposed members of the Committee for fiscal 2011 are David Weyant (Chair), Maurice (Ted) Bilyea 
and J. Douglas Gilpin. All proposed members are independent.  

Board Committees 

The Board has three formal Committees:  the Audit Committee, the Corporate Governance and Nominating Committee 
and the Human Resource and Compensation Committee.  For more information regarding the Audit Committee and its 
role and responsibilities, refer to "Audit Committee Information" in the Corporation's most recent Annual Information 
Form filed on SEDAR www.sedar.com, as well as the Audit Committee Mandate attached to the Annual Information 
Form. 

All three Committees have written mandates as well as written mandates for the Chair of each Committee.  From time to 
time, various sub-committees of the Board will be formed.  All Committees have the right to engage, at the Corporation’s 
expense, an outside advisor. 

Annual Assessments 

The Board as a whole completes an annual self-evaluation under the direction of the Corporate Governance and 
Nominating Committee.  With the changes in the Board in 2010, the Corporate Governance and Nominating Committee 
made the decision to defer the Board assessment until the Fall of 2011 to allow the Directors more time to work together 
before assessing the functioning of the Board.  Each Board Committee conducts an annual self-evaluation and results are 
reported to the Corporate Governance and Nominating Committee. This process will also take place in the Fall of 2011. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available on the System for Electronic Document Analysis and 
Retrieval (SEDAR) at www.sedar.com. Financial information concerning the Corporation is provided in the 
Corporation's comparative financial statements and related MD&A for the six-month fiscal year ended March 31, 2010. 

The Corporation will provide to any person or company, upon written request to the investor relations personnel of the 
Corporation, a copy of the latest Annual Information Form of the Corporation, together with a copy of any document or 
the pertinent pages of any document incorporated by reference therein, annual financial statements and related MD&A of 
the Corporation for its most recently completed financial year, interim financial statements and related Management 
Discussion and Analysis of the Corporation for subsequent periods and this Information Circular.  Direct written requests 
to: Afexa Life Sciences Inc., 9604 – 20th Avenue N.W., Edmonton, Alberta, T6N 1G1, Attention Jane Tulloch, Senior 
Director Board Affairs and Investor Relations.  These documents are also available on SEDAR at www.sedar.com. 
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SCHEDULE A 

 

BOARD OF DIRECTORS – MANDATE 

(To be read in conjunction with the Corporate 
Governance Guidelines and Director Expectations) 

Previously approved 
document 

September 2009 

Board Approval: June 2009 

Perspective 

The Board of Directors are charged by statute with the fundamental obligation to manage, or supervise the management 
of, the business affairs of the Company.  Directors are required to assume responsibility for overall stewardship of the 
Company, rather than being actively involved in its daily operations. They are entitled, in the exercise of their business 
judgment, to delegate to management the powers to manage the business and affairs of the corporation although the main 
decision-making powers in the Company belong to the Board. The Board must be dedicated to ensuring that the 
corporation achieves its objectives and grows value responsibly, in a profitable and sustainable manner. 

Duties of Directors 

In carrying out their mandate, Directors are subject to two overriding duties: 

Fiduciary duty or duty of loyalty:  to act honestly and in good faith with a view to the best interest of the corporation; and  

(i) Duty of care:  to exercise the care, diligence and skill that a reasonably prudent person 
would exercise in comparable circumstances. 

Responsibilities 

In fulfilling its responsibilities, the Board is, among other matters, responsible for the following: 

·  Selecting, appointing, evaluating and, if necessary, terminating the Chief Executive Officer (“CEO”); 

·  On an ongoing basis, satisfying itself as to the integrity of the CEO and other executive officers and that the CEO 
and the other senior management create a culture of integrity throughout the Corporation; 

·  Monitoring and evaluating the performance of the CEO and the other senior management against the approved 
corporate goals and objectives; 

·  Adopting processes for succession planning, the periodic review of succession plans for the CEO and other senior 
management, and the appointment and monitoring of the compensation of the CEO and other senior management; 

·  Adopting a strategic planning process; 

·  Participating with management in developing and approving an annual business plan and a multi-year strategic plan 
that takes into account, among other things, the opportunities and risks of the business; 

·  Approving, on an annual basis, the corporate goals and objectives; 

·  Reviewing and approving material transactions not in the ordinary course of business; 

·  Reviewing, with management, the Corporation’s financial plans; 

·  Reviewing operating and financial performance results relative to established corporate goals and objectives; 

·  Ensuring that it understands the principal risks of the Corporation’s business, and that appropriate systems to 
manage these risks are implemented; 
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·  Ensuring that the materials and information provided by the Corporation to the Board and its committees are 
sufficient in their scope and content and in their timing to allow the Board and its committees to satisfy their duties 
and obligations; 

·  Reviewing and approving the Corporation’s annual and interim financial statements and related management’s 
discussion and analysis, annual information form, annual report, and management proxy circular; 

·  Approving material acquisitions and divestitures; 

·  Overseeing the integrity of the Corporation’s internal control and management information systems; 

·  Approving any securities issuances and repurchases by the Corporation; 

·  Declaring dividends; 

·  Approving the nomination of directors and removal of directors; 

·  Confirming that processes are in place intended to address and comply with applicable legal, regulatory, corporate, 
securities, and other compliance matters; 

·  Approving the charters of the Board committees and approving the appointment of directors to Board committees 
and the appointment of the chairs of those committees; 

·  Assessing its own effectiveness in fulfilling the above and other Board responsibilities, including monitoring 
effectiveness of individual directors; 

·  Adopting a communications policy for the Corporation (including ensuring the timeliness and integrity of 
communications to shareholders and establishing suitable mechanisms to receive shareholder views); and 

·  Developing the Corporation’s approach to corporate governance, including developing a set of corporate governance 
principles and guidelines that are specifically applicable to the Corporation. 


