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ZENITH EPIGENETICS CORP.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JANUARY 7, 2016
TAKE NOTICE that an Annual and Special Meeting (the “Meeting”) of the holders of common shares
(“Common Shares”) of Zenith Epigenetics Corp. (the “Corporation”) will be held on Thursday, January 7,
2016 at 9:00 a.m. (Calgary time), at Mount Royal University, The Roderick Mah Centre for Continuous
Learning, Ross Glen Hall, EC1040, 4825 Mount Royal Gate SW, Calgary, Alberta for the following
purposes:
1.

to receive the audited financial statements of the Corporation for the year ended April 30, 2015 and
the report of the auditors thereon, and the unaudited financial statements of the Corporation for the
interim period ended July 31, 2015;

2.

to set the number of directors to be elected at the Meeting at five (5);

3.

to elect directors for the ensuing year as described in the accompanying management information
circular (the “Management Information Circular”);

4.

to appoint auditors for the ensuing year and to authorize the directors to fix the remuneration to be
paid to the auditors;

5.

to consider, and if thought fit, pass a special resolution (the “Reorganization Resolution”)
approving the sale of all or substantially all the property of the Corporation, other than the royalty
preferred shares of Resverlogix Corp. held by the Corporation, to Zenith Epigenetics Ltd., a whollyowned subsidiary of the Corporation, as more fully described in the Management Information
Circular;

6.

to consider, and if thought fit, pass a special resolution (the “Name Change Resolution”) approving
the change of name of the Corporation to “Zenith Capital Corp.”, or such other name as the directors
of the Corporation determine is appropriate; and

7.

to transact such other business that may properly come before the Meeting or any adjournment
thereof.

The details of all matters to be put before shareholders at the Meeting, including the text of the
Reorganization Resolution and Name Change Resolution, are set forth in the Management Information
Circular accompanying this Notice of Meeting. At the Meeting, shareholders will be asked to approve each
of the foregoing items.
The board of directors has fixed the close of business on November 23, 2015 as the record date for
determining holders of Common Shares who are entitled to notice of and to attend and vote at the Meeting.
Your participation as a shareholder is very important to the Corporation. If you do not expect to attend the
Meeting in person and would like your Common Shares represented, please execute and return the
accompanying form of proxy to the Corporation’s registrar and transfer agent, Computershare Trust
Company of Canada, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1 (Attention: Proxy
Department), prior to 9:00 a.m., Calgary time, on January 5, 2016, or at least forty-eight (48) hours,
excluding Saturdays, Sundays and statutory holidays, preceding any adjournment of the Meeting. Late
proxies may be accepted or rejected by the Chairman of the Meeting in his discretion, and the Chairman is
under no obligation to accept or reject any particular late proxy.
Registered shareholders have the right to dissent with respect to the Reorganization Resolution and, if the
Reorganization Resolution becomes effective, to be paid the fair value of their Common Shares in
accordance with the provisions of Section 191 of the Business Corporations Act (Alberta) (“ABCA”). A
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shareholder’s right to dissent is more particularly described in the Management Information Circular and
the text of Section 191 of the ABCA is set forth in Appendix B to the Management Information Circular. A
dissenting shareholder must send to the Corporation, c/o its counsel, Borden Ladner Gervais LLP, 1900,
520-3rd Avenue S.W., Calgary, Alberta T2P 0R3, Attention: Lloyd McLellan, a written objection to the
Reorganization Resolution, which written objection must be received by 5:00 p.m. (Calgary time) on the
second business day immediately preceding the date of the Meeting or any adjournment thereof. Please
refer to the Management Information Circular under the heading “Matters to be Acted Upon at the Meeting
– Reorganization – Dissent Rights” and Appendix B for a description of the right to dissent in respect of the
Reorganization Resolution.
Failure to strictly comply with the requirements set forth in Section 191 of the ABCA with respect to the
Reorganization Resolution may result in the loss of any right to dissent. Persons who are beneficial owners
of Common Shares registered in the name of a broker, custodian, nominee or other intermediary who wish
to dissent should be aware that only the registered holders of Common Shares are entitled to dissent.
Accordingly, a beneficial owner of Common Shares desiring to exercise the right to dissent must make
arrangements for the Common Shares beneficially owned by such holder to be registered in such holder’s
name prior to the time the written objection to the Reorganization Resolution is required to be received by
the Corporation or, alternatively, make arrangements for the registered holder of such Common Shares, to
dissent on behalf of the holder.
DATED at Calgary, Alberta, this 30th day of November, 2015.
BY ORDER OF THE BOARD OF DIRECTORS

(signed) “Donald J. McCaffrey”
Donald J. McCaffrey
Chairman of the Board

ZENITH EPIGENETICS CORP.
MANAGEMENT INFORMATION CIRCULAR
For the Annual and Special Meeting of Shareholders
to be held on Thursday, January 7, 2016
PROXIES
Solicitation of Proxies
This Management Information Circular is furnished in connection with the solicitation of proxies by
the management of Zenith Epigenetics Corp. (the "Corporation") for use at the Annual and Special
Meeting of the holders (the "Shareholders") of common shares (the "Common Shares") of the Corporation
to be held on Thursday, January 7, 2016, at Mount Royal University, The Roderick Mah Centre for
Continuous Learning, Ross Glen Hall, EC1040, 4825 Mount Royal Gate SW, Calgary, Alberta at 9:00 a.m.
(Calgary time) and at any adjournment thereof (the "Meeting"), for the purposes set forth in the
accompanying Notice of Meeting. Only Shareholders of record at the close of business on November 23,
2015 (the "Record Date") are entitled to notice of, and to attend and vote at, the Meeting, unless a
Shareholder has transferred any Common Shares subsequent to that date and the transferee Shareholder
establishes ownership to the Common Shares and demands, not later than 10 days before the Meeting,
that the transferee's name be included on the list of Shareholders.
Notice to Beneficial Holders of Common Shares
The information set forth in this section is of significant importance to many Shareholders of the
Corporation, as a substantial number of the Shareholders do not hold Common Shares in their own
name. Shareholders who do not hold their Common Shares in their own name (referred to herein as
"Beneficial Shareholders") should note that only proxies deposited by Shareholders whose names appear
on the records of the Corporation as the registered holders of Common Shares can be recognized and
acted upon at the Meeting. If Common Shares are listed in an account statement provided to a Shareholder
by a broker, then in almost all cases those Common Shares will not be registered in the Shareholder's
name on the records of the Corporation. Such Common Shares will more likely be registered under the
name of the Shareholder's broker or an agent of that broker. In Canada, the vast majority of such Common
Shares are registered under the name of CDS & Co. (the registration name for The Canadian Depository
for Securities Limited, which acts as nominee for many Canadian brokerage firms). Common Shares held
by brokers or their nominees can only be voted (for or against resolutions) upon the instructions of the
Beneficial Shareholder. Without specific instructions, the brokers/nominees are prohibited from voting
Common Shares for their clients. The Corporation does not know for whose benefit the Common Shares
registered in the name of CDS & Co. are held.
Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of securityholders' meetings. Every intermediary/broker has its own mailing
procedures and provides its own return instructions, which should be carefully followed by Beneficial
Shareholders in order to ensure that their Common Shares are voted at the Meeting. Often, the form of
proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided to
registered Shareholders; however, its purpose is limited to instructing the registered Shareholder how to
vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate responsibility for
obtaining voting instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge
typically mails a scannable "voting instruction form" in lieu of the form of proxy. Beneficial Shareholders
are requested to complete and return the voting instruction form to Broadridge by mail or facsimile.
Alternatively, Beneficial Shareholders can call a toll-free telephone number or access Broadridge's
dedicated voting website ProxyVote.com (each as noted on the voting instruction form) to deliver their
voting instructions and vote the Common Shares held by them. Broadridge then tabulates the results of all
instructions received and provides appropriate instructions respecting the voting of Common Shares to be
represented at the Meeting. A Beneficial Shareholder receiving a voting instruction form cannot use that
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voting instruction form to vote Common Shares directly at the Meeting. The voting instruction form must be
returned as directed by Broadridge well in advance of the Meeting in order to have the Common Shares
voted. Beneficial Shareholders who receive forms of proxies or voting materials from organizations other
than Broadridge should complete and return such forms of proxies or voting materials in accordance with
the instructions on such materials in order to properly vote their Common Shares at the Meeting.
Beneficial Shareholders who wish to appear in person and vote at the Meeting must appoint themselves as
proxy by inserting their name in the blank space on the Form of Proxy or voting instruction form provided
to them and return same to their broker (or the broker’s agent) in accordance with the instructions provided
by such broker.
Notice-And-Access
The Corporation has elected to use the "notice-and-access" provisions under National Instrument 54-101
Communications with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) for the Meeting
in respect of the mailing of the Meeting materials to the Beneficial Shareholders, but not in respect of the
registered Shareholders. The notice-and-access provisions are a set of rules developed by the Canadian
Securities Administrators that reduce the volume of materials required to be physically mailed to
shareholders by allowing a reporting issuer to post its proxy-related meeting materials online.
The Corporation has also elected to use stratification procedures in relation to the use of the notice-andaccess provisions. Stratification occurs when a reporting issuer using the notice-and-access provisions
provides a paper copy of the management information circular and notice of meeting and, if applicable, a
paper copy of the annual financial statements and related management's discussion and analysis, to some
but not all of its shareholders. In relation to the Meeting, the Corporation’s registered Shareholders will
receive a paper copy of the Notice of Meeting, the Management Information Circular, a form of proxy and
have received the annual financial statements and related management's discussion and analysis in a
separate mailing. All Beneficial Shareholders will receive a notice-and-access notification and a proxy or
voting instruction form and only those Beneficial Shareholders who responded to the supplemental mail
card pursuant to National Instrument 51-102 will receive a copy of the annual financial statements and
related management’s discussion and analysis.
Management of the Corporation does not intend to pay for intermediaries to forward to objecting beneficial
owners under NI 54-101 the Meeting materials and Form 54-101F7 – Request for Voting Instructions Made
by Intermediary, and in the case of an objecting beneficial owner, the objecting beneficial owner will not
receive the Meeting materials unless the objecting beneficial owner’s intermediary assumes the cost of
delivery.
Appointment and Revocation of Proxies
Shareholders that cannot attend the Meeting in person are requested to complete, sign, date and return
the accompanying form of proxy (“Form of Proxy”) in the envelope provided. The instrument appointing a
proxy shall be in writing and shall be executed by the Shareholder or his or her attorney authorized in writing
or, if the Shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly
authorized. In order to be effective, the proxy must be deposited at the office of the Corporation's transfer
agent, Computershare Trust Company of Canada (“Computershare”), Proxy Department, 8th Floor, 100
University Avenue, Toronto, Ontario, Canada, M5J 2Y1, or by phone at 1-866-732-8683, or by internet at
www.investorvote.com, not later than 48 hours (excluding Saturdays, Sundays and holidays) before the
time for holding the Meeting.
The persons named in the Form of Proxy are directors and officers of the Corporation. A person or
corporation submitting the form of proxy has the right to appoint a person (who does not have to
be a Shareholder) to be their representative at the Meeting, other than the persons designated in
the Form of Proxy furnished by the Corporation. Such appointment may be exercised by inserting
the name of the appointed representative in the blank space provided for that purpose. A
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Shareholder should notify the nominee of his or her appointment, obtain his or her consent to act as proxy
and should instruct him or her as to how the Shareholder's Common Shares are to be voted.
A Shareholder who has submitted a proxy may revoke it at any time prior to the exercise thereof. If a
person who has given a proxy attends personally at the Meeting such person may revoke the proxy and
vote in person. In addition to revocation in any other manner permitted by law, a proxy may be revoked by
instrument in writing executed by the Shareholder or his or her attorney authorized in writing or, if the
Shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized,
and deposited at the Corporation's registered office at 600, 815 - 8th Avenue SW, Calgary, Alberta, T2P
3P2, or with Computershare, at any time prior to 4:30 p.m. (Calgary time) on the last business day preceding
the day of the Meeting at which the proxy is to be used, or with the chairman of the Meeting on the day of
the Meeting, and upon either of such deposits, the proxy is revoked.
Voting by Internet
The Corporation’s Shareholders may use the internet site at www.investorvote.com to transmit their voting
instructions. Shareholders should have the form of proxy in hand when they access the web site.
Shareholders will be prompted to enter their Control Number, which is located on the form of proxy. If
Shareholders vote by internet, their vote must be received not later than 9:00 a.m. (Calgary time) on January
5, 2016 or 48 hours prior to the time of any adjournment of the Meeting. The website may be used to
appoint a proxy holder to attend and vote on a Shareholder's behalf at the Meeting and to convey a
Shareholder's voting instructions. Please note that if a Shareholder appoints a proxy holder and
submits their voting instructions and subsequently wishes to change their appointment, a
Shareholder may resubmit their proxy and/or voting direction, prior to the deadline noted above.
When resubmitting a proxy, the most recently submitted proxy will be recognized as the only valid
one, and all previous proxies submitted will be disregarded and considered as revoked, provided
that the last proxy is submitted by the deadline noted above.
Persons Making the Solicitation
This solicitation is made on behalf of management of the Corporation. The costs incurred in the
preparation and mailing of the Form of Proxy, Notice of Meeting and this Management Information Circular
and the solicitation of proxies will be borne by the Corporation. In addition to the use of mail, proxies may
be solicited by personal interviews, or by other means of communication or by the directors, officers and
employees of the Corporation, who will not be remunerated therefor.
Exercise of Discretion by Proxies
The Common Shares represented by proxies in favour of management nominees will be voted or withheld
from voting in accordance with the instructions of the Shareholder on any ballot that may be called for at
the Meeting and where the Shareholder specifies a choice with respect to any matter to be acted upon, the
Common Shares will be voted accordingly.
In the absence of such specification, such Common Shares will be voted IN FAVOUR of the matters
to be acted upon as set out herein. The persons appointed under the Form of Proxy furnished by
the Corporation are conferred with discretionary authority with respect to amendments or variations
of those matters specified in the Form of Proxy and Notice of Meeting and with respect to any other
matters which may properly be brought before the Meeting. In the event that amendments or
variations to matters identified in the Notice of Meeting or any other matters are properly brought
before the Meeting, it is the intention of the persons designated in the enclosed Form of Proxy to
vote in accordance with their best judgment on such matter. At the time of printing this
Management Information Circular, the management of the Corporation knows of no such
amendment, variation or other matter.
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Quorum
The by-laws of the Corporation provide that a quorum of Shareholders is present at a meeting of
shareholders of the Corporation if at least two persons are present in person or by proxy representing not
less than five percent (5%) of the outstanding shares of the Corporation entitled to be voted at the meeting.
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
The Corporation is authorized to issue an unlimited number of Common Shares and an unlimited number
of Preferred Shares. As at the effective date of this Management Information Circular (the “Effective Date”),
which is November 30, 2015, the Corporation has 98,892,045 Common Shares issued and outstanding
and nil Preferred Shares issued and outstanding.
The Common Shares are the only shares entitled to be voted at the Meeting. Holders of Common Shares
of record at the close of business on the Record Date are entitled to vote such Common Shares at the
Meeting on the basis of one vote for each Common Share held except to the extent that, (a) the holder has
transferred the ownership of any of his Common Shares after the Record Date, and (b) the transferee of
those Common Shares produces properly endorsed share certificates, or otherwise establishes that he
owns the Common Shares, and demands not later than (10) days before the day of the Meeting that his
name be included in the list of persons entitled to vote at the Meeting, in which case the transferee will be
entitled to vote his Common Shares at the Meeting.
Except as set forth below, to the knowledge of the directors and the executive officers of the Corporation,
as at the Effective Date, no person or company beneficially owns or controls or directs, directly or indirectly,
voting securities carrying 10% or more of the voting rights attached to any class of voting securities of the
Corporation.

Number of Common
Shares Held

Percentage of
Outstanding
Common Shares

Eastern Capital Limited
Cayman Islands

23,200,000

23.5%

NGN BioMed Opportunity II LP
New York, U.S.A.

12,603,004

12.7%

Beneficial Owner

MATTERS TO BE ACTED UPON AT THE MEETING
1.

Presentation of Financial Statements

The consolidated financial statements of the Corporation for the year ended April 30, 2015, together with
the auditors' report on those financial statements, have been mailed to the registered Shareholders of the
Corporation and those Beneficial Shareholders who responded to the Corporation’s supplemental mail list
card. The unaudited financial statements of the Corporation for the interim period ended July 31, 2015
have been mailed to Shareholders on the supplemental mail list. These financial statements are also
available on the internet on the Corporation's SEDAR profile at www.sedar.com.
2.

Fixing the Number of Directors and Election of Directors

The Articles of the Corporation provide that the minimum number of directors shall be three and the
maximum number shall be 12. There are currently five directors. At the Meeting, Shareholders will be
asked to set the board of directors of the Corporation (the “Board”) at five and to elect five directors to
serve until the next annual general meeting, or until their respective successors have been elected or
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appointed. Unless otherwise directed, the Common Shares of the Corporation represented by proxy
in favour of management designees will be voted FOR the election of nominees herein listed.
Nominees for Election
Management does not contemplate that any of the nominees will be unable to serve as a director. In the
event that prior to the Meeting any vacancies occur in the slate of nominees herein listed, it is intended that
discretionary authority shall be exercised by the person named in the proxy to vote the Common Shares
represented by proxy for the election of any other person or persons as directors unless the Shareholder
has directed that the Common Shares be withheld from voting on the election of directors.
The directors of the Corporation are nominated by Shareholders of the Corporation at each annual meeting
of shareholders. All directors serve until the next annual meeting or until a successor is elected or
appointed, unless his position is earlier vacated. The Board currently consists of five directors, all of whom
are standing for re-election. The name, residence, date of appointment, principal occupation, and number
of Common Shares beneficially owned or over which control or direction is exercised directly or indirectly,
with respect to each of the five nominees as directors of the Corporation is set forth below.

Name and Residence
Donald J. McCaffrey
Alberta, Canada

Director
Since
April 10, 2013

Principal Occupation
Chairman, President and CEO of the
Corporation. President, CEO, Director
and Secretary of Resverlogix Corp.

Common Shares Beneficially
Owned or Controlled or
Directed as at Effective Date(1)
3,608,033

Kelly McNeill (2)(3)(4)
Manitoba, Canada

April 10, 2013

CFO of RTDS Technologies Inc., a
company that provides real time digital
power system simulation. Director of
Resverlogix Corp.

Dr. Eldon R. Smith (2)(3)(4)
Alberta, Canada

April 10, 2013

President and CEO, Eldon R. Smith &
Associates Ltd., a private healthcare
consulting company. Chairman of Aston
Hill Financial Inc., a financial
management company; Director of
Intellipharmaceutics International Inc., a
biotech/pharmaceuticals company; and
Director of Resverlogix Corp. Emeritus
Professor of Medicine and Former
Dean, Faculty of Medicine, University of
Calgary.

31,000(5)

Dr. Norman Wong (3)(4)
Alberta, Canada

November 26,
2015

Medical Doctor, Fellow of the Royal
College of Physicians and Surgeons of
Canada, Endocrinology, chromatin
structure and its proteins, Chief
Scientific Officer of Resverlogix Corp.

3,104,959

Kenneth Zuerblis (2)
Florida, U.S.A.

April 10, 2013

Certified Public Accountant. Director of
Stemline Therapeutics, Inc., a clinical
stage biopharmaceutical company, and
Director of Resverlogix Corp.

25,000(6)

Notes:
(1)
(2)
(3)
(4)
(5)
(6)

10,000

Common Shares beneficially owned or over which control or direction is exercised, directly or indirectly, as at the Effective
Date, is based upon the information furnished to the Corporation by the above individuals.
Directors who are currently members of the Corporation’s Audit and Finance Committee. Mr. Zuerblis is the Chair.
Directors who are currently members of the Corporation’s Corporate Governance and Nominating Committee. Dr. Smith is
the Chair.
Directors who are currently members of the Corporation’s Compensation and HR Committee. Mr. McNeill is the Chair.
Includes 6,000 Common Shares registered in the name of Eldon R. Smith & Associates Ltd.
These Common Shares are registered jointly with Mr. Zuerblis’ spouse.
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Cease Trade Orders or Bankruptcies and Sanctions
No proposed director is as at the date hereof, or has been within ten years before the date hereof, a director
or chief executive officer or chief financial officer of any company (including the Corporation) that, while
he/she was acting in such capacity: (i) was the subject of a cease trade or similar order, or an order that
denied the relevant company access to any exemption under securities legislation for a period of more than
30 consecutive days; or (ii) was subject to an event that resulted, after the director ceased to be a director
or chief executive officer or chief financial officer, in the company being the subject of a cease trade or
similar order or an order that denied the relevant company access to any exemption under securities
legislation, for a period of more than 30 consecutive days.
In addition, except as set forth below, no proposed director is as at the date hereof, or has been within ten
years before the date hereof, a director or executive officer of any company (including the Corporation)
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. No proposed director has, within ten years before
the date hereof, 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.
Mr. McNeill was the Chief Financial Officer of IMRIS Inc. (“IMRIS”) from 2009 until his resignation on
September 5, 2014. IMRIS is a biomedical company that is a reporting issuer in all provinces of Canada
and at the time of Mr. McNeill’s resignation was listed on TSX and NASDAQ. On May 26, 2015, IMRIS and
certain of its subsidiaries filed voluntary petitions under Chapter 11 of the United States Bankruptcy Code
in the United States Bankruptcy Court for the District of Delaware which granted a stay of proceedings
against IMRIS. On June 3, 2015, the Manitoba Court of Queen’s Bench granted an initial recognition order
under the Companies’ Creditors Arrangement Act (Canada) recognizing the Chapter 11 proceedings and
granting a stay of proceedings against IMRIS.
3.

Appointment of Auditors

KPMG LLP are the current auditors of the Corporation and were first appointed as auditors on April 10,
2013. At the Meeting, Shareholders will be requested to re-appoint KPMG LLP, Chartered Accountants,
as the independent auditors of the Corporation to hold office until the next annual general meeting of the
Shareholders and to authorize the Board to fix the auditors' remuneration.
Unless otherwise directed, the Common Shares represented by proxies in favour of the
management designees will be voted FOR the appointment of KPMG LLP, Chartered Accountants,
of Calgary, Alberta, as auditors of the Corporation, to hold office until the next annual meeting of
the Shareholders and to authorize the directors to fix their remuneration as such.
4.

Reorganization

At the Meeting, Shareholders will be asked to approve the sale (the “Transaction”) of the Corporation’s
principal operating assets to Zenith Epigenetics Ltd., a wholly-owned subsidiary of the Corporation
(“Newco”). The Transaction is part of an internal corporate reorganization whereby the Corporation will
transfer its principal operating assets, including its epigenetic platform technology (the “Technology”), to
Newco and the Corporation will retain its investment in the royalty preferred shares of Resverlogix Corp.
(the “Royalty Preferred Shares”).
The Transaction will result in the Technology and the Royalty Preferred Shares being owned by separate
entities. This structure is expected to enhance the ability of each of the Corporation and Newco to pursue
corporate objectives and strategies that are suited to their respective assets. In addition, this structure will
enable each entity to obtain independent access to capital which management believes will facilitate efforts
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to obtain funding necessary for the development of the Technology, while minimizing future dilution of the
interest of shareholders in the Royalty Preferred Shares.
The Corporation will initially own all of the securities of Newco, so there will not be any immediate change
in the ultimate beneficial ownership of the Technology. In addition, the Corporation may make additional
capital contributions to Newco to fund its operating activities in the near term. However, it is anticipated that
Newco will also raise capital from other sources to fund research and development activities relating to the
Technology, which will reduce the relative interest of the Corporation in the Technology.
Newco is a corporation incorporated under the ABCA. All of the outstanding common shares of Newco are
currently owned by the Corporation and, after giving effect to the Transaction, Newco will continue to be a
wholly-owned subsidiary of the Corporation. Mr. Donald McCaffrey, the President and Chief Executive
Officer of the Corporation, is currently the only director and officer of Newco. Upon completion of the
Transaction, it is anticipated that additional directors and officers will be appointed.
Summary of Principal Terms of the Asset Purchase Agreement
Pursuant to an Asset Purchase Agreement dated November 30, 2015 (the “Asset Purchase Agreement”),
the Corporation agreed to sell and Newco agreed to purchase all of the assets of the Corporation, excluding
the Royalty Preferred Shares and certain receivables (the “Transferred Assets”) for a purchase price of
US$34.4 million (the “Purchase Price”) which will be satisfied by the issuance to the Corporation of 34.4
million Class A common shares of Newco at a deemed price of US$1.00 per share. Pursuant to the terms
of the Asset Purchase Agreement, Newco also agreed to assume certain trade payables and other liabilities
in the aggregate amount of approximately US$4.6 million (the “Assumed Liabilities”).
In accordance with the Asset Purchase Agreement, the Purchase Price is subject to adjustment based on
any changes to working capital of the Corporation and the Assumed Liabilities between the date of the
Asset Purchase Agreement and the effective date of the Transaction, which is currently anticipated to be
February 1, 2016. In particular, the Corporation is frequently in discussions with third parties regarding
potential licensing and/or royalty arrangements which may require adjustments to the Purchase Price if any
such transaction is completed prior to the effective date of the Transaction.
Completion of the Transaction is subject to the satisfaction of certain conditions, including the receipt of the
requisite approval of the Shareholders at the Meeting, rights of dissent not being exercised by more than
5% of Shareholders and certain third party consents.
The Asset Purchase Agreement may be amended at any time prior to completion of the Transaction, by
written agreement of the Corporation and Newco and without further notice to or authorization by the
Shareholders. The Asset Purchase Agreement may be terminated at any time prior to completion of the
Transaction by: (i) mutual written agreement of the Corporation and Newco; or (b) either the Corporation or
Newco if the Transaction is not approved by the Shareholders at the Meeting in accordance with the
provisions of the ABCA.
The foregoing is a summary of the principal terms of the Asset Purchase Agreement and is qualified, in its
entirety, by reference to the full text of the Asset Purchase Agreement. A copy of the Asset Purchase
Agreement may be obtained upon request by contacting the Chief Financial Officer of the Corporation at
300, 4820 Richard Road SW, Calgary, AB T3E 6L1.
Recommendation of the Board
On November 27, 2015, the Board of Directors passed a resolution to approve the Transaction. The
directors of the Corporation determined that it is in the best interests of the Corporation to proceed with the
Transaction. The Board of Directors unanimously recommends that shareholders vote in favour of
the resolution to approve the Transaction.
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Shareholder Approval
The Transferred Assets could be considered to represent substantially all of the Corporation’s property.
Pursuant to subsection 190(1) of the ABCA, the Corporation’s governing statute, a sale of all or substantially
all of a corporation’s property, other than in the ordinary course of a corporation’s business, requires the
approval of its shareholders. Under the corporate statutes of certain jurisdictions, a sale of all or
substantially all of a corporation’s property to a wholly-owned subsidiary is exempt from shareholder
approval requirements. The ABCA does not, however, contain a comparable exemption and, accordingly,
at the Meeting, shareholders will be asked to consider and, if thought fit, pass a special resolution (the
“Reorganization Resolution”) to approve the Transaction.
To be effective, the Reorganization Resolution must be passed by 66⅔% of the votes cast thereon by the
holders of Common Shares at the Meeting. The text of the resolution is set out below. The persons
designated in the enclosed form of proxy or voting instruction form, unless instructed otherwise, intend to
vote FOR the resolution.
BE IT IS RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The sale of all or substantially all of the assets of the Corporation (the “Transaction”), other
than the royalty preferred shares of Resverlogix Corp. held by the Corporation, to Zenith
Epigenetics Ltd. (“Newco”), as contemplated in the Asset Purchase Agreement dated
November 30, 2015 between the Corporation and Newco (the “Agreement”), is authorized
and approved; and

2.

Notwithstanding that this resolution has been passed by the shareholders of the
Corporation, the board of directors of the Corporation is authorized, without further notice
to or approval of the Shareholders: (a) to amend the Agreement to the extent permitted by
its terms; and/or (b) to terminate the Agreement and to not proceed with the Transaction,
to the extent permitted by the Agreement.

Dissent Rights
The following description of the right to dissent and appraisal to which registered Shareholders are entitled
is not a comprehensive statement of the procedures to be followed by a dissenting Shareholder who seeks
payment of the fair value of such dissenting Shareholder’s Common Shares and is qualified in its entirety
by reference to the text of Section 191 of the ABCA, which is attached to this Management Information
Circular as Appendix B. A dissenting Shareholder who intends to exercise the right to dissent and appraisal
should carefully consider and comply with the provisions of the ABCA. Failure to adhere to the procedures
established therein may result in the loss of all rights thereunder. Accordingly, each dissenting Shareholder
who might desire to exercise dissent rights should consult his or her own legal advisor.
Dissenting Shareholders are entitled, in addition to any other right such dissenting Shareholder may have,
to dissent and to be paid by the Corporation the fair value of the Common Shares held by such dissenting
Shareholder, determined as of the close of business on the last Business Day before the day on which the
Reorganization Resolution from which such dissenting Shareholder dissents was adopted. A dissenting
Shareholder may dissent only with respect to all of the Common Shares held by such dissenting
Shareholder, or on behalf of any one Beneficial Shareholder, and registered in the dissenting Shareholder’s
name. Only registered Shareholders may dissent. Persons who are beneficial holders of Common Shares
registered in the name of a broker, dealer, bank, trust company or other nominee who wish to dissent should
be aware that they may only do so through the registered owner of such Common Shares. Accordingly, a
beneficial owner of Common Shares who desires to exercise the right of dissent must make arrangements
for the Common Shares beneficially owned by such holder to be registered in the holder's name prior to
the time the written objection to the Reorganization Resolution is required to be received by the Corporation
or, alternatively, make arrangements for the registered holder of such Common Shares to dissent on the
holder's behalf.
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It is strongly suggested that any Shareholders wishing to dissent seek independent legal advice
well in advance of the Meeting, as the failure to strictly comply with the provisions of the ABCA may
prejudice such Shareholder’s right to dissent.
Dissenting Shareholders must send to the Corporation, c/o Borden Ladner Gervais LLP, Suite 1900,
520 – 3rd Avenue S.W., Calgary, Alberta T2P 0R3, Attention: Lloyd McLellan, a written objection to
the Reorganization Resolution, which written objection must be received by 5:00 p.m. (Calgary time)
on the second business day immediately preceding the date of the Meeting or any adjournment
thereof.
The Corporation or a dissenting Shareholder may apply to the Court of Queen’s Bench of Alberta, after the
adoption of the Reorganization Resolution, to fix the fair value of such dissenting Shareholder’s Common
Shares. If such an application is made to the Court by either the Corporation or a dissenting Shareholder,
the Corporation must, unless the Court orders otherwise, send to each dissenting Shareholder a written
offer to pay such dissenting Shareholder an amount considered by the Board to be the fair value of the
Common Shares held by such dissenting Shareholder. The offer, unless the Court orders otherwise, must
be sent to each dissenting Shareholder at least 10 days before the date on which the application is
returnable, if the Corporation is the applicant, or within 10 days after the Corporation is served a copy of
the application, if a dissenting Shareholder is the applicant. Every offer will be made on the same terms to
each dissenting Shareholder and contain or be accompanied with a statement showing how the fair value
was determined.
A dissenting Shareholder may make an agreement with the Corporation for the purchase of such holder’s
Common Shares in the amount of the offer made by the Corporation, or otherwise, at any time before the
Court pronounces an order fixing the fair value of the Common Shares.
A dissenting Shareholder will not be required to give security for costs in respect of an application and,
except in special circumstances, will not be required to pay the costs of the application or appraisal. On the
application, the Court will make an order fixing the fair value of the Common Shares of all dissenting
Shareholders who are parties to the application, giving judgment in that amount against the Corporation
and in favour of each of those dissenting Shareholders and fixing the time within which the Corporation
must pay the amount payable to each dissenting Shareholder.
On the Transaction becoming effective or upon the making of an agreement between the Corporation and
the dissenting Shareholder as to the payment to be made by the Corporation to the dissenting Shareholder
or upon the pronouncement of a Court order, whichever first occurs, such dissenting Shareholder will cease
to have any rights as a Shareholder other than the right to be paid the fair value of such holder’s Common
Shares in the amount agreed to between the Corporation and the dissenting Shareholder or in the amount
of the judgment, as the case may be. Until one of these events occurs, the dissenting Shareholder may
withdraw his or her dissent or, if the Transaction has not yet become effective, the Corporation may rescind
the Reorganization Resolution and in such event the dissent and appraisal proceedings in respect of that
dissenting Shareholder will be discontinued.
The Corporation shall not make a payment to a dissenting Shareholder under Section 191 of the ABCA if
there are reasonable grounds for believing that the Corporation is or would after the payment be unable to
pay its liabilities as they become due, or that the realizable value of its assets would thereby be less than
the aggregate of its liabilities. In such event, the Corporation shall notify each dissenting Shareholder that
it is unable lawfully to pay such dissenting Shareholder for his or her Common Shares, in which case the
dissenting Shareholder may, by written notice to the Corporation within 30 days after receipt of such notice,
withdraw such holder’s written objection, in which case the Corporation is deemed to consent to the
withdrawal and the holder is reinstated to such holder’s full rights as a Shareholder of the Corporation. If
the dissenting Shareholder does not withdraw such holder’s written objection, such dissenting Shareholder
retains status as a claimant against the Corporation to be paid as soon as the Corporation is lawfully entitled
to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the Corporation but in
priority to its shareholders.
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The above summary does not purport to provide a comprehensive statement of the procedures to
be followed by dissenting Shareholders who seek payment of the fair value of their Common
Shares. Section 191 of the ABCA requires adherence to the procedures established therein and
failure to do so may result in the loss of all rights thereunder. Accordingly, dissenting Shareholders
who might desire to exercise the right to dissent and appraisal should carefully consider and
comply with the provisions of Section 191 of the ABCA, the full text of which is set out in Appendix
B to this Information Circular and consult their own legal advisor well in advance of the Meeting.
5.

Change of Name of the Corporation

Pursuant to the Transaction described above, subject to Shareholder approval, the principal operating
assets of the Corporation will be transferred to Newco and Newco will continue research and development
activities relating to the Technology under the name Zenith Epigenetics Ltd. The Corporation will retain its
interest in the Royalty Preferred Shares and it will initially own all of the common shares of Newco, but it
will no longer be directly engaged in research and development activities. Accordingly, management of the
Corporation has proposed that the name of the Corporation be changed to differentiate the Corporation
from Newco and to more accurately reflect the anticipated nature of its business operations following the
Transaction. Shareholders will be asked to consider, and if thought fit, to pass a special resolution (the
“Name Change Resolution”) to change the name of the Corporation to “Zenith Capital Corp.”, or to such
other name as the directors of the Corporation determine is appropriate.
To be effective, the Name Change Resolution must be passed by 66⅔% of the votes cast thereon by the
holders of Common Shares at the Meeting. The text of the resolution is set out below. The persons
designated in the enclosed form of proxy or voting instruction form, unless instructed otherwise, intend to
vote FOR the resolution.
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The change of the name of the Corporation to “Zenith Capital Corp.”, or to such other name
as the directors of the Corporation determine is appropriate is authorized and approved;

2.

Any director or officer of the Corporation be and is hereby authorized, on behalf of and in
the name of the Corporation, to file with the Registrar of Corporations articles of
amendment, or other necessary documentation to amend the Corporation’s articles, and to
take any and all other necessary steps and proceedings, to execute, deliver and to file any
and all declarations, agreements, documents and other instruments and to do all such other
acts and things (whether under corporate seal of the Corporation or otherwise) that may be
necessary or desirable to give effect to these resolutions and the intent thereof, as more
particularly described in the Management Information Circular dated November 30, 2015;
and

3.

The directors of the Corporation may, in their absolute discretion, abandon the change of
name of the Corporation at any time without further approval, ratification or confirmation by
the shareholders of the Corporation.

EXECUTIVE COMPENSATION
Oversight and Description of Director and Named Executive Officer Compensation
Named Executive Officers
The Corporation’s executive compensation program is available to the Named Executive Officers of the
Corporation which is defined by securities legislation to mean each of the following individuals: (i) the Chief
Executive Officer (“CEO”) of the Corporation; (ii) the Chief Financial Officer (“CFO”) of the Corporation; (iii)
the Corporation’s most highly compensated executive officer, other than the CEO and the CFO, at the end
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of the most recently completed financial year whose total compensation was more than $150,000 for that
financial year; and (iv) each individual who would be a “Named Executive Officer” under (iii) above 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 the most recently completed financial year (the “Named Executive Officer” or
“NEO”).
The Named Executive Officers of the Corporation for the year ended April 30, 2015 were:
Julie M. Cherrington, Former President and Chief Executive Officer
Donald J. McCaffrey, Chairman of the Board, President and Chief Executive Officer
A. Brad Cann, Chief Financial Officer and Secretary
Henrik Hansen, Senior VP, Operations
Compensation Elements
The Corporation compensates its executive officers primarily through base salary, annual bonuses and
long-term equity based incentives, being participation in the Option Plan and Long-Term Incentive Plan (the
“LTIP”). In addition, the Corporation’s NEOs participate in the Corporation’s benefit programs, including
life insurance and health and dental, on the same basis that such benefits are offered to all employees of
the Corporation.
1. Base Salary
Base salary is the principal component of executive compensation. Base salary for NEOs reflects (i)
the scope, complexity and responsibility of the role of the NEO; (ii) competitiveness with salary levels
for similar positions at companies included in the market comparator group; (iii) the NEOs previous
experience and performance; and (iv) the NEOs performance rating.
2. Short Term Incentive Plan - Annual Bonuses
The Corporation has a performance-based program that links the attainment of predetermined
performance targets to operational and market-based short-term incentive pay targets. NEOs are
eligible to receive a bonus of up to a percentage of base salary, which is paid on a sliding scale relative
to the successful completion of the established performance objectives. The sliding scale corresponds
to a maximum target level that is reviewed and set annually by the Compensation and HR Committee.
The performance objectives are prepared by and proposed by the NEOs to the Compensation and HR
Committee for analysis and review and are recommended for final approval to the Board. The President
and CEO abstains from voting at the Board meeting on these matters.
The performance targets for the NEOs and other executive officers are established annually in
connection with the achievement of goals and objectives for the Corporation. The key areas of the fiscal
2015 corporate goals and objectives were: i) determining a molecule to focus on and advancing the
oncology clinical program; ii) advancing the autoimmune program; iii) building support and structures
for partnering; and iv) financial performance, including achieving budgets, financial reporting and
financing. With the exception of the CEO (whose compensation was based solely on achieving
corporate objectives), a certain percentage of the NEOs overall compensation related to additional
individualized objectives each was expected to achieve during the year.
3. Long-Term Equity Based Incentives
The Corporation operates an Option Plan and LTIP (as further detailed below) to provide its employees,
consultants, officers and directors with a long-term incentive for high performance and commitment to
the Corporation. Options granted under the Option Plan and RSUs and restricted stock granted under
the LTIP vest over a period of time as designated by the Board.
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The Corporation believes that participation by the NEOs in the Option Plan and LTIP aligns the interests
of the NEOs with those of the Corporation’s Shareholders, as the NEOs are rewarded for positive
performance through share price appreciation. As a result of the vesting period for issued options,
RSUs and restricted stock, participation by the NEOs in the Option Plan and LTIP focuses the NEOs
on the long-term appreciation of the Corporation’s share price.
In determining the number of options, RSU’s and/or restricted stock to be granted to an NEO, the
number and term previously granted, individual and team responsibilities and functions, position,
individual performance and projected contribution are considered. Proposals for grants under the
Option Plan and LTIP are reviewed and considered by the Compensation and HR Committee and
recommended to the Board for final approval.
Determination of Executive Compensation
The compensation of Named Executive Officers is reviewed and considered by the Board on an annual
basis. The Board has established a Compensation and HR Committee comprised of a majority of
independent directors. The purpose of the Compensation and HR Committee is to assist the Board in
fulfilling its responsibilities by reviewing and making recommendations to the Board on its findings and
conclusions on matters relating to the compensation of the NEOs and directors of the Corporation and its
subsidiaries in the context of the budget, business plan and competitive environment of the Corporation;
conducting and assisting in the regular reviews and appraisals of the Chief Executive Officer and other
NEOs; ensuring appropriate succession plans are in place for the NEOs; and reviewing the Corporation’s
overall compensation policies and practices to ensure that the Board considers the risks associated with
such policies and practices.
During fiscal 2015, the Compensation and HR Committee, with assistance from the CEO and CFO,
conducted an informal compensation review of publicly available data relating to the Corporation’s peers’
pay levels and practices, which the Corporation has used to compare its existing compensation program
and assist with establishing compensation for the next fiscal year.
Following a detailed review, the Compensation and HR Committee recommended and the Board approved
an executive and director compensation peer group consisting of biotech companies listed on a Canadian
stock exchange with market capitalization between $20 million and $50 million that are involved in
developing therapeutics. A total of 10 companies were included in the comparator group, being:
-

CohBar Inc. (TSXV)
Critical Outcome Technologies Inc. (TSXV)
Fennec Pharmaceuticals Inc. (TSX)
Essa Pharma Inc. (TSXV)
Theratechnologies Inc. (TSX)
AEterna Zentaris Inc. (TSX)
Acasti Pharma Inc. (TSXV)
Hemostemix Inc. (TSXV)
Nuvo Research Inc. (TSX)
Oncolytics Biotech Inc. (TSX)

Comparative statistics (including percentile rankings) on base salaries, bonus plans and security based
incentive plans were provided in the review. The Corporation determined it would continue to use the
average (50th percentile) range as its overall benchmark.
The terms of the compensation arrangements for each NEO (other than the Chief Executive Officer) are
reviewed by the Chief Executive Officer with the Compensation and HR Committee. The terms of the Chief
Executive Officer’s compensation arrangements are reviewed by the Compensation and HR Committee in
the absence of the Chief Executive Officer. All changes to the compensation arrangements of the NEOs
are recommended for approval by the Compensation and HR Committee and approved by the
Corporation’s Board.
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Director Compensation
The compensation of directors is considered by the Compensation and HR Committee on an annual basis
(or more frequently if determined necessary by the Board), and recommendations are submitted to the
Board for final consideration and approval.
Effective October 2, 2013, the Board had agreed to allocate one-third of the total amount of the fees to the
Corporation’s directors and two-thirds of the total amount of the fees to the directors of Resverlogix, as a
cost conscious measure and since both boards had the same members, with the exception of Dr.
Cherrington at the time. Therefore, from May 1, 2014 until August 20, 2014, the Corporation paid the
following fees to directors of the Corporation for services rendered in their capacity as directors.
Annual Fee for a Director
Additional Annual Fee for Chair of the Board
Additional Annual Fee for Committee Chairs

$
$
$

5,000
5,000
2,700

Meeting Fee for Board Meetings
Additional Meeting Fee for Chair of the Board
Meeting Fee for Committee Meetings
Additional Meeting Fee for Committee Chairs

$
$
$
$

400
400
280
280

Effective August 21, 2014, the Board agreed to pay separate directors’ fees to the Corporation’s directors
as follows:
Annual Fee for a Director
Additional Annual Fee for Chair of the Board
Additional Annual Fee for Committee Chairs
Additional Annual Fee for Lead Director

$ 15,000
$ 15,000
$ 8,000
$ 7,500

Meeting Fee for Board Meetings
Additional Meeting Fee for Chair of the Board
Meeting Fee for Committee Meetings
Additional Meeting Fee for Committee Chairs

$
$
$
$

1,200
1,200
850
850

Starting November 1, 2014, as a cash conserving measure, the Board agreed that on a quarterly in arrears
basis, and granted effective the last business day of the Corporation’s fiscal quarter, the directors of the
Corporation would receive RSU’s equivalent to the value of the respective directors’ fees that would have
otherwise been owing to them for the prior quarter, based on the directors’ fee schedule approved by the
Board on August 21, 2014. The RSU’s all vest 100 percent immediately on the date of grant and the deemed
value of the RSU’s is the most recent available estimate of the fair market value of the Corporation’s
common shares, but in no case more than three months prior to the date of grant.
Expenses that are incurred by each director related to attendance at meetings of the Board or committees
thereof are reimbursed.
Director and Named Executive Officer Compensation Excluding Compensation Securities
The following table sets forth all compensation (other than compensation securities) paid, payable,
awarded, granted, given, or otherwise provided, directly or indirectly, by the Corporation, or a subsidiary of
the Corporation to the Corporation’s NEO’s and directors for the two most recently completed financial
years.
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Table of Compensation Excluding Compensation Securities
Salary,
consulting
fee, retainer
Value of all
or
other
Committee
Value of
(9)
commission
compensation
or meeting
perquisites
Bonus
fees ($)
($)
($)
($)
($)

Total
compensation
($)

Name and
Position

Fiscal
Year

Julie M.
Cherrington(1)(6)
Former President
and CEO

2015

387,089

Nil

N/A

Nil

167,694(7)

554,783

Donald J.
McCaffrey(2)(4)(8)
Chairman of the
Board, President
and CEO

2015
2014

Nil
Nil

Nil
Nil

14,700
Nil

Nil
Nil

Nil
Nil

14,700
Nil

A. Brad Cann(5)
Chief Financial
Officer and
Secretary

2015
2014

Nil
Nil

Nil
Nil

N/A
N/A

Nil
Nil

Nil
Nil

Nil
Nil

Henrik Hansen(3)
Senior VP,
Operations

2015
2014

272,729
265,000

47,096
Nil

N/A
N/A

Nil
Nil

Nil
Nil

272,729
265,000

Peter Johann
Director

2015
2014

Nil
Nil

Nil
Nil

19,742
10,467

Nil
Nil

Nil
Nil

19,742
10,467

Kelly McNeill
Director

2015
2014

Nil
Nil

Nil
Nil

23,350
5,567

Nil
Nil

Nil
Nil

23,350
5,567

Eldon R. Smith
Director

2015
2014

Nil
Nil

Nil
Nil

23,067
6,650

Nil
Nil

Nil
Nil

23,067
6,650

Kenneth Zuerblis
Director

2015
2014

Nil
Nil

Nil
Nil

19,100
8,650

Nil
Nil

Nil
Nil

19,100
8,650

Notes:
(1) Dr. Cherrington was appointed as President and CEO of the Corporation on July 23, 2014 and ceased to be President and CEO
of the Corporation on April 30, 2015.
(2) Mr. McCaffrey resigned as President, CEO and Secretary of the Corporation on July 23, 2014 and became Chairman of the
Board. On April 30, 2015, Mr. McCaffrey was appointed interim President and CEO and maintained his role as Chairman of the
Board.
(3) Dr. Hansen was appointed Senior VP, Operations of the Corporation on July 23, 2014.
(4) The Corporation paid fees to Resverlogix for services during the years ended April 30, 2015 and 2014. During fiscal 2015,
Resverlogix paid a salary of $404,600 to Mr. McCaffrey (of which $91,035 was attributable to the Corporation) and during fiscal
2014, Resverlogix paid a salary of $404,600 to Mr. McCaffrey (of which $165,178 was attributable to the Corporation). In addition,
for the year ended April 30, 2015, Resverlogix paid bonuses of $172,967 to Mr. McCaffrey (of which $38,918 was attributable to
the Corporation) and for the year ended April 30, 2014, Resverlogix paid bonuses of $96,497 to Mr. McCaffrey (of which $51,143
was attributable to the Corporation).
(5) The Corporation paid fees to Resverlogix for services during the years ended April 30, 2015 and 2014. During fiscal 2015,
Resverlogix paid a salary of $255,283 to Mr. Cann (of which $134,267 was attributable to the Corporation) and during fiscal 2014,
Resverlogix paid a salary of $241,680 to Mr. Cann (of which $98,666 was attributable to the Corporation). In addition, for the
year ended April 30, 2015, Resverlogix paid bonuses of $132,601 to Mr. Cann (of which $68,741 was attributable to the
Corporation) and for the year ended April 30, 2014, Resverlogix paid bonuses of $34,742 to Mr. Cann (of which $18,413 was
attributable to the Corporation).
(6) Amounts paid to Dr. Cherrington were paid in United States Dollars and for purposes of the above disclosure converted to
Canadian Dollars based on an average exchange rate of 1.1499 in 2015.
(7) The Corporation made a severance payment to Dr. Cherrington.
(8) In fiscal 2014, Mr. McCaffrey did not receive any additional consideration for serving on the board of directors of the Corporation.
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(9)

Except as set forth above, the value of perquisites received by each NEO was not in aggregate worth more than 10% of a NEOs
total salary for each financial year and the value of perquisites received by each director was not in aggregate worth more than
$15,000 for each financial year.

Stock Options and Other Compensation Securities
The following table sets forth all compensation securities granted or issued to Named Executive Officers
and directors by the Corporation or one of its subsidiaries during the year ended April 30, 2015.
Compensation Securities

Name and
Position

Type of
compensation
security

Number of
compensation
securities,
number of
underlying
securities,
and
percentage
of class

Date of
issue or
grant

Issue,
conversion
or exercise
price ($)

Closing price
of security or
underlying
security on
date of grant(9)
($)

Closing price
of security or
underlying
security at
year end (9) ($)

Expiry date

Julie M.
Cherrington(1)
Former
President and
CEO

Options

1,000,000
(1.06%)

Jul 23/14

0.45

n/a

n/a

April 29/15

Donald J.
McCaffrey(2)
Chairman of the
Board, President
and CEO

Options

90,100
(0.10%)
153,100
(0.16%)
46,031
(0.05%)
51,194
(0.05%)

May
26/14
May
26/14
Jan
31/15
Apr
30/15

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

29,400
(0.03%)
49,600
(0.05%)
100,000
(0.11%)

May
26/14
May
26/14
Oct 7/14

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

31,300
(0.03%)
53,200
(0.06%)
164,855
(0.17%)

May
26/14
May
26/14
Apr
13/15

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

60,000
(0.06%)
30,032
(0.03%)
38,048
(0.04%)

May
26/14
Jan
31/15
Apr
30/15

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

35,000
(0.04%)
33,681
(0.04%)
44,403
(0.05%)

May
26/14
Jan
31/15
Apr
30/15

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

RSU’s
RSU’s
RSU’s

A. Brad Cann(3)
Chief Financial
Officer and
Secretary

Options
RSU’s
RSU’s

Henrik
Hansen(4)
Senior VP,
Operations

Options
RSU’s
RSU’s

Peter Johann(5)
Director

Options
RSU’s
RSU’s

Kelly McNeill(6)
Director

Options
RSU’s
RSU’s
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Compensation Securities

Name and
Position
Eldon R.
Smith(7)
Director

Type of
compensation
security
Options
RSU’s
RSU’s

Kenneth
Zuerblis(8)
Director

Options
RSU’s
RSU’s

Number of
compensation
securities,
number of
underlying
securities,
and
percentage
of class

Date of
issue or
grant

35,000
(0.04%)
33,681
(0.04%)
44,403
(0.05%)
35,000
(0.04%)
36,862
(0.04%)
38,483
(0.04%)

Issue,
conversion
or exercise
price ($)

Closing price
of security or
underlying
security on
date of grant(9)
($)

Closing price
of security or
underlying
security at
year end (9) ($)

Expiry date

May
26/14
Jan
31/15
Apr
30/15

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

May
26/14
Jan
31/15
Apr
30/15

0.45

n/a

n/a

May 26/19

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Notes:
(1) Dr. Cherrington’s stock options were forfeited on April 29, 2015. Therefore, as at April 30, 2015, Dr. Cherrington held no stock
options or RSUs.
(2) As at April 30, 2015, Mr. McCaffrey held 669,400 stock options and 196,725 RSUs.
(3) As at April 30, 2015, Mr. Cann held 112,000 stock options and 31,550 RSUs.
(4) As at April 30, 2015, Dr. Hansen held 139,700 stock options and 212,054 RSUs.
(5) As at April 30, 2015, Dr. Johann held 210,000 stock options and 68,080 RSUs.
(6) As at April 30, 2015, Mr. McNeill held 125,000 stock options and 78,084 RSUs.
(7) As at April 30, 2015, Dr. Smith held 200,000 stock options and 78,084 RSUs.
(8) As at April 30, 2015, Mr. Zuerblis held 275,000 stock options and 75,345 RSUs.
(9) The Common Shares issuable upon exercise or vesting of the options and RSUs are not listed on any stock exchange.
(10) The stock options and RSUs listed above vest over zero to three years.

The following table sets forth each exercise of compensation securities by a Named Executive Officers or
director during the year ended April 30, 2015.
Exercise of Compensation Securities by Directors and NEOs
Difference
between
exercise price
and closing
price on date
of exercise (1)
($)

Total value on
exercise
date(1) ($)

Type of
compensation
security

Number of
underlying
securities
exercised

Exercise
price per
security
($)

Date of
exercise

Closing price
per security
on date of
exercise (1)
($)

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Donald J.
McCaffrey
Chairman of the
Board, President
and CEO

RSUs

148,962

n/a

Nov 30/14

n/a

n/a

n/a

A. Brad Cann
Chief Financial
Officer and
Secretary

RSUs

106,415

n/a

Nov 30/14

n/a

n/a

n/a

Name and
Position
Julie M.
Cherrington
Former
President and
CEO
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Exercise of Compensation Securities by Directors and NEOs
Difference
between
exercise price
and closing
price on date
of exercise (1)
($)

Total value on
exercise
date(1) ($)

Type of
compensation
security

Number of
underlying
securities
exercised

Exercise
price per
security
($)

Date of
exercise

Closing price
per security
on date of
exercise (1)
($)

RSUs

26,894

n/a

Nov 30/14

n/a

n/a

n/a

Peter Johann
Director

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Kelly McNeill
Director

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Eldon R. Smith
Director

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Kenneth
Zuerblis
Director

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Name and
Position
Henrik Hansen
Senior VP,
Operations

Notes:
(1) The Common Shares issuable upon exercise or vesting of the options and RSUs are not listed on any stock exchange.

Stock Option Plans and Other Incentive Plans
Option Plan
The purpose of the Corporation’s Option Plan is to afford individuals who provide services to the
Corporation or any of its subsidiaries or affiliates, including directors, officers, employees, or service
providers, an opportunity to obtain a proprietary interest in the Corporation by permitting them to purchase
Common Shares of the Corporation and to aid in attracting, as well as retaining and encouraging the
continued involvement of, such individuals with the Corporation. The Option Plan was approved by
shareholders on May 28, 2013.
Under the Option Plan the Board may, from time to time, grant options to purchase Common Shares to
directors, officers, employees, consultants and other eligible service providers of the Corporation and its
subsidiaries and affiliates, if any. The Option Plan is a “10% rolling plan” in that it continuously provides for
the reservation of a number of Common Shares under the Option Plan, including other securities based
compensation arrangements, equal to 10% of the Corporation’s issued and outstanding Common Shares
on an undiluted basis. Thus, the maximum number of Common Shares that may be reserved under the
Option Plan and other securities based compensation plans will, from time to time, vary proportionately to
the issued and outstanding share capital of the Corporation. Further, the Option Plan is a “reloading plan”,
meaning that when options under the Option Plan expire, are cancelled or are exercised, the number of
Common Shares reserved for issuance under such expired, cancelled or exercised options automatically
become eligible to be reallocated pursuant to new stock options under the Option Plan.
Restrictions on the participation of insiders are included in the Option Plan, such that the aggregate number
of Common Shares issuable under the Option Plan, combined with all Common Shares issuable under all
other security based compensation arrangements, to insiders cannot exceed 10% of the issued and
outstanding Common Shares at any time; and the number of Common Shares issued to insiders in
aggregate, within any one-year period under the Option Plan and any other securities based compensation
arrangement cannot exceed 10% of the issued and outstanding Common Shares. The number of Common
Shares issuable under stock options granted to any eligible individual, within any one year period, under
the Option Plan and any other securities based compensation arrangement, cannot exceed 5% of the
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issued and outstanding Common Shares of the Corporation, with the exception of a consultant, who may
not receive options exercisable into a number of Common Shares in excess of 2% of the issued and
outstanding Common Shares at the time of grant.
The exercise price of the Common Shares subject to each option shall be determined by the Board at the
time the option is granted. In no event shall such exercise price be lower than the volume weighted average
trading price of the Common Shares on any stock exchange on which the Common Shares may be listed
for the five trading days immediately preceding the applicable vesting date, rounded up to the nearest cent,
or if the Common Shares are not listed on a stock exchange, the fair market value of a Common Share on
the date immediately preceding the grant date as determined by the Board.
Subject to earlier termination as described below, each option and all rights thereunder granted pursuant
to the Option Plan shall expire on the date determined by the Board, provided that the duration of an option
shall not exceed 10 years. The Board may, in its sole discretion, determine the time during which options
shall vest and the method of vesting, or that no vesting restrictions shall exist.
Long Term Incentive Plan
Purpose and Eligibility
The purpose of the LTIP is to assist the Corporation in attracting, retaining and motivating key employees,
directors, officers and consultants of the Corporation and its subsidiaries and to more closely align the
personal interests of such persons with Shareholders, thereby advancing the interests of the Corporation
and its Shareholders and increasing the long-term value of the Corporation. The LTIP was approved by
shareholders on May 28, 2013. The LTIP is available to: (i) current full-time or part-time employees or
officers of the Corporation or an affiliate; (ii) directors who are not officers or employees of the Corporation
or an affiliate; and (iii) an individual or consultant company providing services to the Corporation or an
affiliate under written agreement (collectively, “Participants”). The LTIP is administered by the Board or,
upon delegation by the Board, by a committee of the Board (the “Committee”). The Board has delegated
the administration of the LTIP to the Corporation’s Compensation and HR Committee.
Restricted Share Units
The LTIP provides that the Committee may, from time to time and in its sole discretion, grant awards of
restricted share units (“RSUs”) to any Participant. RSUs are not Common Shares, but rather represent a
right to receive at a future date Common Shares of the Corporation. All grants of RSUs are evidenced by
an award agreement. The award agreement contains such provisions as are required by the LTIP and any
other provisions the Committee may direct.
The Committee has the authority to make receipt of Common Shares under RSUs conditional upon the
expiry of a time-based vesting period, the attainment of specified performance goals or such other factors
as the Committee may determine in its discretion. The duration of the vesting period and other vesting
terms applicable to a grant of RSUs shall be determined at the time of the grant by the Committee provided
that such vesting period shall be a minimum of one year and a maximum of three years in duration.
RSU Awards shall be settled in Common Shares, unless the Corporation offers the Participant the right to
receive cash in lieu of Common Shares and the Participant, in its discretion, so elects. In this case, the
cash value of the Common Shares would be determined based on the volume weighted average trading
price of the Common Shares on any stock exchange on which the Common Shares may be listed for the
five trading days immediately preceding the applicable vesting date, rounded up to the nearest cent, or if
the Common Shares are not listed on a stock exchange, the fair market value of a Common Share on the
date immediately preceding the vesting date as determined by the Board.
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Restricted Stock
The Committee may, from time to time, grant Participants resident in the United States, subject to the terms
and conditions of the LTIP and any additional terms and conditions determined by the Committee, awards
of Common Shares of the Corporation subject to certain restrictions imposed by the Committee (“Restricted
Stock” and together with RSUs, an “Award”). All grants of Restricted Stock are evidenced by an award
agreement. The award agreement contains such provisions as are required by the LTIP and any other
provisions the Committee may direct.
The Committee has the authority to make the lapse of restrictions applicable to Restricted Stock conditional
upon the expiry of a time-based vesting period, the attainment of specified performance goals or such other
factors as the Committee may determine in its discretion. The duration of the vesting period and other
vesting terms applicable to a grant of Restricted Stock shall be determined at the time of the grant by the
Committee provided that such vesting period shall be a minimum of one year in duration.
Shares Reserved for Issuance under the LTIP
The Corporation shall fulfill its obligations to deliver Common Shares under the LTIP by issuing Common
Shares from treasury to the Participant. The aggregate number of Common Shares of the Corporation
which may be issued from treasury under the LTIP, together with shares reserved for issuance under all of
the Corporation’s other security-based compensation arrangements, which includes the Option Plan, shall
not exceed 10% of the Corporation's issued and outstanding Common Shares on a non-diluted basis. The
maximum number of Common Shares that may be reserved under the LTIP will, from time to time, vary
proportionately to the issued and outstanding share capital of the Corporation. Further, when Awards under
the LTIP vest and are redeemed, expire or are forfeited, surrendered, cancelled or terminated, the number
of Common Shares under such Awards automatically become available to be made the subject of new
Awards under the LTIP. The LTIP is an unfunded plan and any obligations of the Corporation under the
LTIP are unsecured.
The total number of Common Shares issuable from treasury to insiders of the Corporation at any time and
issued from treasury to insiders of the Corporation within any one-year period under the LTIP, together with
any other security-based compensation arrangements of the Corporation, shall not exceed 10% of the
issued and outstanding Common Shares of the Corporation on a non-diluted basis.
Employment, Consulting and Management Agreements
Management Contracts
Pursuant to a Management Services Agreement dated June 3, 2013 between the Corporation and
Resverlogix, the Corporation engaged Resverlogix to perform all management and administrative services
pertaining to the Corporation as required. The Corporation pays Resverlogix a management fee based on
the cost of Resverlogix personnel and the proportionate time worked on behalf of the Corporation. The
Corporation may terminate the Management Services Agreement at any time without penalty upon one
month notice.
Employment Agreements
As at April 30, 2015, Resverlogix had in place executive employment agreements with Mr. McCaffrey and
Mr. Cann, and the Company had in place executive employment agreements with Dr. Hansen, that each
include certain termination and change of control benefits, which are described below. The employment
agreements are reviewed annually by the respective Compensation and HR Committees.
In the event that Mr. McCaffrey, and/or Mr. Cann were terminated by Resverlogix, for any reason other than
for cause, disability, death, and voluntary termination, the Corporation would pay Resverlogix a
management fee based on the proportionate time that each individual had worked on behalf of the
Corporation.
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Julie M. Cherrington
Dr. Cherrington’s employment with the Corporation ceased effective April 29, 2015. Dr. Cherrington
received a severance payment equal to five months of base salary.
Donald J. McCaffrey
Mr. McCaffrey’s employment agreement extends indefinitely, unless terminated by either party in
accordance with the terms of the agreement. In the event of (i) a change of control, or (ii) for termination
other than for cause, disability, death and voluntary termination, the President and CEO is entitled to
severance equal to five months of base salary plus one month of base salary for each completed year of
service subsequent to October 2, 2013, up to a total maximum of 18 months base salary, plus all accrued
but unpaid bonuses. The agreement also provides for a 12 month non-competition clause following the
termination of the agreement.
On July 23, 2014, Mr. McCaffrey was appointed as Chairman of the Board and ceased acting as President
and CEO of the Corporation. He was re-appointed as President and CEO of the Corporation on April 30,
2015.
A. Brad Cann
Mr. Cann’s employment agreement extends indefinitely, unless terminated by either party in accordance
with the terms of the agreement. In the event of (i) a change of control, or (ii) for termination other than for
cause, disability, death, and voluntary termination, the CFO is entitled to severance equal to 12 months
base salary, plus all accrued but unpaid bonuses, with 50 percent payable immediately and 50 percent
payable within six months after termination.
Henrik Hansen
Dr. Hansen’s employment agreement extends indefinitely, unless terminated by either party in accordance
with the terms of the agreement. In the event of (i) a change of control, or (ii) for termination other than for
cause, disability, death, and voluntary termination, the Senior VP, Operations is entitled to severance equal
to 12 months base salary, plus all accrued but unpaid bonuses, with 50 percent payable immediately and
50 percent payable within six months after termination.
Estimated Incremental Payment Obligations at April 30, 2015
The estimated incremental payment obligations of the Corporation related to the termination entitlements
set forth above for each of the NEO’s, assuming that the triggering event took place on April 30, 2015, are
as follows:
Named Executive Officer
Donald J. McCaffrey(1)
A. Brad Cann(1)
Henrik Hansen

($)
211,365
240,156
338,188

Notes:
(1)

The severance amounts are based on a 50% allocation to the Corporation and a 50% allocation to Resverlogix.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets forth securities of the Corporation that are authorized for issuance under equity
compensation plans as at the end of the Corporation's most recently completed financial year.

Plan Category
Equity compensation plans
approved by securityholders(3)
Equity compensation plans not
approved by securityholders
Total

Number of Common Shares
to be issued upon exercise
of outstanding options,
warrants and rights
(a)

Weighted-average exercise
price of outstanding
options, warrants and rights
(b)

Number of Common Shares
remaining available for
issuance under equity
compensation plans
(excluding securities
reflected in column a)

5,163,590(1)
Nil

$0.20(1)
Nil

4,282,948(2)
Nil

5,163,590

$0.20

4,282,948

Notes:
(1) 3,860,638 stock options approved by securityholders and 1,302,952 restricted share units approved by securityholders. The
weighted average exercise price of the 3,860,638 stock options was $0.27. The restricted share units are subject to vesting
criteria but do not require payment of an exercise price.
(2) The aggregate number of Common Shares that may be reserved for issuance from treasury under the Option Plan and the LTIP
shall not exceed 10% of the issued and outstanding shares of the Corporation. At April 30, 2015, the Corporation had 94,465,379
Common Shares issued and outstanding.
(3) For a complete description of the material features of the Option Plan and LTIP, see “EXECUTIVE COMPENSATION – Stock
Option Plans and Other Incentive Plans”

AUDIT COMMITTEE INFORMATION
National Instrument 52-110 Audit Committees ("NI 52-110") requires the Corporation, as a venture issuer,
to disclose annually certain information concerning the constitution of its Audit Committee and its
relationship with its independent auditors, as set forth in the following discussion.
Audit and Finance Committee Charter
The Corporation's Audit and Finance Committee is governed by an Audit and Finance Committee Charter,
the text of which is attached as Appendix A to this Circular.
Composition of the Audit and Finance Committee
The Audit and Finance Committee is currently comprised of three individuals, all of whom are financially
literate and each of whom is an independent director as determined in accordance with NI 52-110. The
current members of the Audit and Finance Committee are Mr. Zuerblis (Chair), Dr. Smith and Mr. McNeill.
Relevant Education and Experience
The following relevant education and experience of the members of the Audit and Finance Committee have
been used in assessing their financial literacy:
Kenneth Zuerblis
Mr. Zuerblis received a BS in Accounting and is a Certified Public Accountant with nearly 30 years of
experience, has held senior financial positions with three publicly-traded companies and has held
directorships with numerous organizations. Mr. Zuerblis served as Executive Vice President and Chief
Financial Officer of Savient Pharmaceuticals, Inc. from 2011 to 2012. Prior to joining Savient, Mr. Zuerblis
served as Chief Financial Officer and Senior Vice President at ImClone Systems from 2008 through 2009.
From 1994 through 2005, Mr. Zuerblis served as Chief Financial Officer of Enzon Pharmaceuticals Inc.,
and held the position of Corporate Controller from 1991 through 1994. Mr. Zuerblis began his career at
KPMG, LLP in 1982 where he held management positions of increasing responsibility over a 10 year period.
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Mr. Zuerblis currently serves on the board of directors and audit committees of Stemline Therapeutics, Inc.
(since 2012) and Resverlogix Corp. (since 2010).
Kelly McNeill
Mr. McNeill holds a Masters of Accountancy and a Bachelor of Commerce (Honours), and is a Chartered
Accountant with over 20 years of experience. Mr. McNeill has served as Chief Financial Officer of RTDS
Technologies Inc. since 2014. Mr. McNeill served as Executive Vice President, Finance and Administration,
Chief Financial Officer and Secretary of IMRIS Inc. between 2009 and 2014. From 2006 to 2009, Mr.
McNeill was Resverlogix Corp.'s Chief Financial Officer. Prior thereto, Mr. McNeill held senior financial
positions with two multinational companies. Mr. McNeill currently serves on the board of directors and audit
committee of Resverlogix Corp. (since 2009).
Dr. Eldon R. Smith
Dr. Smith is a physician and President and CEO of Eldon R. Smith and Associates Ltd. (a private healthcare
consulting company), and was for many years involved in senior administration at the University of Calgary.
From 1992 to 1997, Dr. Smith served as the Dean (Chief Executive Officer) of the Faculty of Medicine,
where he was responsible for approximately 1,600 employees and an annual budget of more than $100
million. Dr. Smith holds a Doctor of Medicine degree from Dalhousie University.
Dr. Smith has also served as the Chairman of a publicly listed company (TSX and NASDAQ) and over the
past 15 years has served on the audit committees of seven (7) publicly traded companies in Canada and
the USA. Dr. Smith currently is chairman and member of the audit committee of Aston Hill Financial Inc.
(since 2005) (TSX), serves on the board of directors (since 2009) and is a member of the audit committee
of Intellipharmaceutics International Inc. (TSX/NASDAQ), and serves on the board of directors and is a
member of the audit committee of Resverlogix Corp. (since 2010).
Audit and Finance Committee Oversight
At no time since the commencement of the Corporation's most recently completed financial year was a
recommendation of the Audit and Finance Committee to nominate or compensate an external auditor not
adopted by the Board.
Reliance on Certain Exemptions
Since the commencement of the Corporation's most recently completed financial year, it has not relied on
the exemption in section 2.4 (De Minimus Non-audit Services), an exemption in section 6.1 (Composition
of the Audit Committee) or an exemption granted under Part 8 (Exemptions) of NI 52-110.
Pre-Approval Policies and Procedures
The Corporation will not engage external auditors to carry out any Prohibited Service as defined in the CICA
revised Rules of Professional Conduct.
The Board, upon recommendation from the Audit and Finance Committee, will consider the pre-approval
of permitted services to be performed by the external auditors in each of the following broad categories:
-

Audit Services
Audit Related Services
Tax Services

Engagements of external auditors will only commence subsequent to Board pre-approval of audit services,
and only a member of the Audit and Finance Committee, or the President and CEO or Chief Financial
Officer shall be authorized to request services of external auditors.
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External Auditor Service Fees
The following table sets out the aggregate fees billed by our external auditor in each of the last two financial
years for services provided to the Corporation:
Financial Year
Ending
April 30
2015
2014

Audit
Fees(1)

Audit Related
Fees(2)

Tax
Fees(3)

All Other
Fees(4)

$123,000
$110,000

$Nil
$Nil

$Nil
$Nil

$Nil
$Nil

Notes:
1.
Fees paid for the audit of the annual financial statements and other regulatory audits and filings.
2.
Fees paid for assurance and related services that are reasonably related to the performance of the
audit or review of the Corporation's financial statements that are not disclosed in the "Audit Fees"
column.
3.
Fees paid for tax compliance, tax advice, tax planning and advisory services.
4.
Fees paid for professional services other than those listed in the previous three columns.
Exemption
The disclosure in this section is being provided in reliance upon the exemption in Section 6.1 of NI 52-110
because the Corporation is a venture issuer and, therefore, it is not required to file an annual information
form.
DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES
General
The Board and senior management of the Corporation consider good corporate governance to be central
to the effective operation of the Corporation and are committed to maintaining a high standard of corporate
governance.
The Board has delegated primary responsibility for the development of certain governance practices and
mechanisms to the Corporate Governance and Nominating Committee. The Corporate Governance and
Nominating Committee's charter provides that the responsibilities of such committee include: (i) establishing
and reviewing member characteristics for the Board; (ii) evaluating, identifying and recommending
nominees to the Board; (iii) monitoring and reviewing the education and development of members of the
Board; (iv) recommending directors to serve as committee members and chairs; (v) reviewing and
developing corporate governance guidelines, policies and procedures for the Board; (vi) establishing and
implementing evaluation processes for the Board, committees and chairs; (vii) establishing procedures for
the engagement of independent counsel by a director; (viii) reviewing disclosure by the Corporation of
matters within the committee's mandate; and (ix) reviewing and evaluating the committee's charter and
efficacy.
The Board and the Corporation have devoted significant attention and resources to reviewing the
Corporation's corporate governance practices and ensuring that the Corporation's system of corporate
governance will meet applicable legal requirements on an ongoing basis. The Board adopted its Terms of
Reference ("Terms of Reference") and a number of policies including policies related to disclosure and
the media, and a whistleblower policy, to assist the Corporation in maintaining a high standard of corporate
governance. With input from the relevant committees, the Board also created the charters for its
committees: the Audit and Finance Committee, the Compensation and HR Committee, and the Corporate
Governance and Nominating Committee.
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The Board and the Corporation has adopted Corporate Governance Guidelines (which set out the
responsibilities of the Board as a whole, the structure of the Board, the responsibilities of directors and
other matters related to the operations of the Board) and a Code of Ethics and Business Conduct (which is
applicable to all directors, officers and employees of the Corporation).
In March 2015, the Corporate Governance and Nominating Committee conducted its annual review of the
Corporation’s governance policies, charters and terms of reference. The Board is committed to continuing
to monitor new developments relating to governance best practices to ensure the Corporation is achieving
compliance and implementing processes accordingly.
In July 2014, the Board of the Corporation appointed Mr. Donald J. McCaffrey as Chairman and Dr. Peter
Johann as Lead Director and position descriptions have been approved for these positions. Since Mr.
McCaffrey is not an independent Chairman, Dr. Johann, as Lead Director, worked to ensure that the board
operated independently of management and that Board members had an independent leadership contact.
Dr. Johann resigned as a director of the Corporation on November 26, 2015 and the Board will seek a
replacement Lead Director in due course.
Set out below is a description of certain corporate governance practices of the Corporation.
Board of Directors
National Policy 58-201 – Corporate Governance Guidelines recommends that boards of directors of
reporting issuers be composed of a majority of independent directors. The Board is currently comprised of
five directors, all of whom are being proposed for re-election at the Meeting. Pursuant to the Terms of
Reference, the Board is responsible for assessing director independence. The Board has assessed the
independence of each director in accordance with National Instrument 58-101 – Disclosure of Corporate
Governance Practices and National Instrument 52-110 – Audit Committees (“NI 52-110”). Following this
assessment as at the Effective Date, the Board concluded that three of the five existing directors (and
therefore a majority of the directors), being Mr. McNeill, Dr. Smith and Mr. Zuerblis are independent. Mr.
McCaffrey is not considered independent by virtue of his current executive position with the Corporation
and Dr. Wong is not considered independent by virtue of his prior executive position with the Corporation
that ceased in July 2014.
The Corporation and the Board recognize the significant commitment involved in being a member of the
Board. The Corporate Governance Guidelines set out rules regarding limitations on the number of boards
of other publicly traded companies on which a director may serve, the minimum number of Board meetings
to be held annually by the Corporation, orientation and continuing education for Board members, as well
as Board and management responsibilities.
Currently, the following directors serve on the boards of directors of other reporting issuers in Canada (or
the equivalent in a foreign jurisdiction) as listed below. Four of the directors currently serve together on the
board of Resverlogix Corp., a TSX company.
Director
Donald J. McCaffrey
Kelly McNeill
Dr. Eldon R. Smith

Kenneth Zuerblis

Public Company Board Membership
Resverlogix Corp. - TSX
Resverlogix Corp. - TSX
Aston Hill Financial Inc. – TSX
Intellipharmaceutical International Inc. – TSX/NASDAQ
Resverlogix Corp. - TSX
Stemline Therapeutics, Inc. – NASDAQ
Resverlogix Corp. – TSX

The Board generally meets five times a year and additionally during the year as the need arises. The
frequency and length of meetings and the nature of agenda items depend upon the circumstances.
Meetings are generally lengthy, detailed and well attended, and are conducted in an atmosphere that
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encourages participation and independence. In order to promote candid discussion among the independent
directors, an in-camera session is considered at every board and committee meeting, from which Mr.
McCaffrey, Dr. Wong and any management invitees in attendance are recused.
Orientation and Continuing Education
Each new director on the Board is provided with a director's manual, which is updated on a regular basis.
New members are expected to review and become familiar with its contents. The director's manual contains
the Board Terms of Reference, committee terms of reference, Corporate Governance Guidelines, the Code
of Business Conduct and Ethics and the position descriptions of any officers and Committee Chairs, other
key corporate policies and relevant corporate and Board information.
The Corporation also provides directors with opportunities to increase their knowledge and understanding
of the Corporation's business. Briefings on strategic issues are conducted regularly, and typically include
reviews of the competitive environment, the Corporation's performance relative to its peers, and any other
developments that could materially affect the Corporation's business. In addition, the Board is briefed on
a regular basis on corporate governance developments and emerging best practices in corporate
governance.
Ethical Business Conduct
The Board adopted a Code of Business Conduct and Ethics (“Code”) which sets out in detail the purpose,
scope and application of the Code and outlines general principles by which the Corporation is governed.
The Code and the method of administering the Code, handling inquiries and complaints, investigating
violations, and reporting to the Board on matters related to the Code has been communicated to directors,
officers and employees. The Code is available on the Corporation's website and has been filed on and is
accessible through SEDAR at www.sedar.com.
The Board and the Audit and Finance Committee has also established a Whistleblower Policy and engaged
an independent whistleblower service provider to encourage employees, officers and directors to raise
concerns regarding any matters, including accounting, internal controls or auditing matters, on a confidential
basis free from discrimination, retaliation or harassment. A report on the status of any matters arising from
the Whistleblower Policy is provided at each meeting of the Audit and Finance Committee.
In addition, in order to ensure independent judgment in considering transactions/agreements in which a
director/officer has a material interest, all related party transactions are approved by the independent
directors and all payments under related party transactions are approved by the Audit and Finance
Committee.
Nomination of Directors
The responsibility for identifying new candidates for Board nomination has been delegated to the Corporate
Governance and Nominating Committee. As of the Effective Date, the Corporate Governance and
Nominating Committee is comprised of Dr. Smith (as Chair), Mr. McNeill and Dr. Wong, a majority of whom
are independent directors. For further information concerning the responsibilities, powers and operations
of the Corporate Governance and Nominating Committee see above under “General”. If a vacancy occurs
on the Board, or if additional members are deemed necessary, the Corporate Governance and Nominating
Committee will, in consultation with the President and CEO, identify candidates who satisfy the skills and
characteristics criteria and the long-term plan for the Board composition established by such committee.
The Corporate Governance and Nominating Committee will recommend such candidates to the Board for
appointment.
Compensation
Further information regarding the activities of the Compensation and HR Committee is provided under the
heading “Executive Compensation” elsewhere in this Management Information Circular.
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Other Board Committees
The Board does not have any standing committees other than the Audit and Finance Committee, the
Corporate Governance and Nominating Committee and the Compensation and HR Committee.
The Board from time to time and on an ad hoc basis may determine it to be in the best interests of the
Corporation to form special committees of the Board to review or investigate specific matters and report
findings or recommendations to the Board for further consideration. Following the completion or finalization
of the matter or purpose for which the special committee had been established, the special committee is
dissolved and ceases to exist.
Board Assessments
In April 2015, the Corporate Governance and Nominating Committee coordinated, and the Board completed
its annual formal evaluation process to assess the effectiveness of the Board as a whole, including a general
review of the committees of the Board and the contribution of individual directors. The results of the
evaluation and recommendations relating thereto were discussed and considered by the Board and action
items were addressed accordingly.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
To the knowledge of the Board and management of the Corporation, no director or executive officer of the
Corporation or anyone who has held office as such since the beginning of the last financial year of the
Corporation nor any proposed nominee for election as a director of the Corporation or of any associate or
affiliate of any of the foregoing has a material interest, direct or indirect, by way of beneficial ownership of
securities or otherwise, in any matter to be acted on at the Meeting.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as set forth below, to the knowledge of the Board and management of the Corporation, none of
the Corporation’s directors, executive officers or companies or persons that beneficially own or control or
direct, directly or indirectly, or a combination of both, more than 10 percent of the Corporation’s Common
Shares, proposed nominees for election as directors of the Corporation or any of their respective associates
or affiliates, has any material interest in any transaction with the Corporation since the commencement of
the Corporation’s last financial year, or in any proposed transaction which has materially affected or would
materially affect the Corporation or any of its subsidiaries.
In July 2014, the Corporation closed a private placement of 4.3 million Common Shares at a price of
US$1.00 per share for gross proceeds of CAD$4.6 million. NGN BioMed Opportunity II, L.P. (“NGN”)
subscribed for 1,000,000 Common Shares, which are subject to a four month hold period. Pursuant to the
terms of the private placement, in the event that the Corporation completes an equity financing within 18
months and the price per share is lower than US$1.00, the price per share paid by NGN will be adjusted to
the lower price per share and NGN will, accordingly, receive additional Common Shares for no additional
consideration.
In May 2015, the Corporation closed a private placement of 4,000,000 Common Shares at a price of
US$1.00 per share for gross proceeds of US$4,000,000 to Eastern Capital Limited ("Eastern"). Eastern
subscribed for 4,000,000 Common Shares. The Common Shares are subject to a four month hold period.
Pursuant to the terms of the private placement, in the event that the Corporation completes an equity
financing within 180 days and the price per share is lower than US$1.00, the price per share paid by Eastern
will be adjusted to the lower price per share and it will, accordingly, receive additional Common Shares for
no additional consideration. Furthermore, in the event that the Corporation completes an equity financing
within 180 days and the Corporation issues or grants additional securities, contractual rights or entitlements
to any of the subscribers, then the Corporation shall issue or grant the same additional securities,
contractual rights or entitlements to Eastern.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
No director, proposed director, officer, nor any of their respective associates is or has at any time during
the financial year ended April 30, 2015 been indebted to the Corporation or any of its subsidiaries, nor has
any such individual been indebted to any other entity where such indebtedness is the subject of a
guarantee, support agreement, letter of credit or similar arrangement or understanding provided by the
Corporation or any of its subsidiaries.
MANAGEMENT CONTRACTS
During the year ended April 30, 2015, management functions of the Corporation were substantially
performed by Resverlogix Corp. (“Resverlogix”), a reporting issuer with certain common directors and
officers, in consideration for a fee for services rendered pursuant to the terms of a Management Services
Agreement dated June 3, 2013 between Resverlogix and the Corporation. During the year ended April 30,
2015, the Corporation paid Resverlogix fees of $504,156 for these services (2014 – $591,466).
OTHER MATTERS
As of the date of this Management Information Circular, the Board and management know of no
amendment, variation or other matter to come before the Meeting other than the matters referred to in the
Notice of Meeting; however, if any other matter properly comes before the Meeting, proxies in favour of
management nominees will be voted on such matter in accordance with the best judgment of the person or
persons voting the proxy.
The contents and the sending of this Management Information Circular have been approved by the
Directors of the Corporation.
ADDITIONAL INFORMATION
Additional information relating to the Corporation is available on SEDAR at www.sedar.com. Financial
information relating to the Corporation’s most recently completed financial year is provided in the
Corporation’s comparative financial statements and management’s discussion and analysis available on
SEDAR. A shareholder may contact the Corporation at 300, 4820 Richard Road SW, Calgary, Alberta, T3E
6L1, Attention: CFO, to obtain a copy of the Corporation’s most recent financial statements and
management discussion and analysis.
Dated November 30, 2015

APPENDIX A
ZENITH EPIGENETICS CORP.
AUDIT AND FINANCE COMMITTEE CHARTER

ZENITH EPIGENETICS CORP.
AUDIT & FINANCE COMMITTEE CHARTER
PART I
ESTABLISHMENT OF COMMITTEE
1.

Committee Purpose

The Audit and Finance Committee (the "Committee") is established by the board of directors (the "Board
of Directors ") of Zenith Epigenetics Corp. (the "Corporation") primarily for the purpose of overseeing
the accounting and financial reporting processes of the Corporation and the reviews and audits of the
financial statements of the Corporation.
The Committee shall assist the Board of Directors in fulfilling its oversight responsibilities by monitoring,
among other things:

2.

(a)

the quality and integrity of the financial statements and related disclosure of the
Corporation;

(b)

compliance by the Corporation with legal and regulatory requirements that could have a
material effect upon the financial position of the Corporation which are not subject to the
oversight of another committee of the Board of Directors or the Board of Directors as a
whole;

(c)

the independent auditor's qualifications and independence; and

(d)

performance of the Corporation's independent auditor.

Composition of Committee

The Committee shall consist of as many members as the Board shall determine, but in any event not
fewer than three directors, provided that all of the members of the Committee shall be determined by the
Board to be independent within the meaning of National Instrument 52-110 (Audit Committees), Rule
10A-3(b)(1) under the United States Securities Exchange Act of 1934 and the rules of any stock
exchange or market on which the Corporation's shares are listed or posted for trading, if any (collectively,
"Applicable Governance Rules"). In this Charter, the term "independent" includes the meanings given to
similar terms by Applicable Governance Rules, including the terms "non-executive", "outside" and
"unrelated" to the extent such terms are applicable under Applicable Governance Rules. No member of
the Audit Committee shall have participated in the preparation of the financial statements of the
Corporation or any current subsidiary of the Corporation at any time during the past three (3) years.
All members of the Audit Committee must be able to read and understand fundamental financial
statements (including a balance sheet, income statement and cash flow statement) and read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and level of complexity of the issues that can
reasonably be expected to be raised by the Corporation's financial statements. In addition: (i) at least one
member of the Audit Committee must have past employment experience in finance or accounting,
requisite professional certification in accounting or any other comparable experience or background that
results in the individual's financial sophistication, including service as a chief executive officer, chief
financial officer, or other senior officer with financial oversight responsibilities or otherwise satisfy
standards for financial expertise required for audit committees of companies listed on the Toronto Stock
Exchange and/or NASDAQ Stock Market, and (ii) at least one member of the Audit Committee must be
an "audit committee financial expert" as defined by the Applicable Governance Rules.
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3.

Appointment of Committee Members

The members of the Committee shall be appointed by the Board of Directors on the recommendation of
the Corporate Governance and HR Committee. The members of the Committee shall be appointed at the
time of each annual meeting of shareholders and shall hold office until the next annual meeting, until they
are removed by the Board of Directors or until their successors are earlier appointed, or until they cease
to be directors of the Corporation.
PART II
COMMITTEE PROCEDURE
4.

Vacancies

Where a vacancy occurs at any time in the membership of the Committee, it may be filled by the Board of
Directors on the recommendation of the Corporate Governance and HR Committee and shall be filled by
the Board of Directors if the membership of the Committee is fewer than three directors. The Board of
Directors may remove and replace any member of the Committee.
5.

Committee Chair

The Board of Directors shall appoint a chair (the "Chair") for the Committee. The Chair may be removed
and replaced by the Board of Directors.
6.

Absence of Chair

If the Chair is not present at any meeting of the Committee, one of the other members of the Committee
present at the meeting shall be chosen by the Committee to preside at the meeting.
7.

Secretary of Committee

The Committee shall appoint a Secretary who need not be a director of the Corporation.
8.

Regular Meetings

The Chair, in consultation with the Committee members, shall determine the schedule and frequency of
the Committee meetings, provided that the Committee shall meet at least quarterly. The Committee at
any time may, and at each regularly scheduled Committee meeting shall, meet without management
present and shall meet periodically with management and the independent auditor. The Committee shall
also meet separately with the independent auditor at every regularly scheduled meeting of the Committee
at which the independent auditor is present. The Committee shall record and maintain minutes of
meetings.
9.

Special Meetings

The Chair, any two members of the Committee, the independent auditor or the Chief Executive Officer of
the Corporation may call a special meeting of the Committee.
10.

Quorum

A majority of the members of the Committee, present in person or by telephone or other
telecommunication device that permits all persons participating in the meeting to speak to each other,
shall constitute a quorum.

Approved by Board of Directors

Date: March 26, 2015

- A3 -

11.

Notice of Meetings

Notice of the time and place of every meeting shall be given in writing or by e-mail or facsimile
communication to each member of the Committee at least 48 hours prior to the time fixed for such
meeting; provided, however, that a member may, in any manner, waive notice of a meeting and
attendance of a member at a meeting is a waiver of notice of the meeting, except where a member
attends a meeting for the express purpose of objecting to the transaction of any business on the grounds
that the meeting is not lawfully called.
12.

Agenda

The Chair shall develop and set the Committee's agenda, in consultation with other members of the
Committee, the Board of Directors and management of the Corporation. The agenda and information
concerning the business to be conducted at each Committee meeting shall, to the extent practicable, be
communicated to the members of the Committee sufficiently in advance of each meeting to permit
meaningful review.
13.

Delegation

Subject to subsection PART III19(e), the Committee shall have the power to delegate its authority and
duties to subcommittees or individual members of the Committee as it deems appropriate.
14.

Access

In discharging its oversight role, the Committee shall have full access to all books, records, facilities and
personnel of the Corporation.
15.

Attendance of Others at a Meeting

At the invitation of the Chair, one or more officers, directors or employees of the Corporation may, and if
required by the Committee shall, attend a meeting of the Committee.
16.

Procedure, Records and Reporting

The Committee shall fix its own procedure at meetings, keep records of its proceedings and report to the
Board of Directors when the Committee may deem appropriate (but not later than the next meeting of the
Board of Directors).
17.

Outside Consultants or Advisors

The Committee, when it considers it necessary or advisable, may retain, at the Corporation 's expense,
outside consultants or advisors (including independent counsel) to assist or advise the Committee
independently on any matter within its mandate. The Committee shall have the sole authority to retain or
terminate such consultants or advisors, including the sole authority to approve the fees and other
retention terms for such persons.
PART III
MANDATE OF COMMITTEE
18.

Appointment of the Corporation's Independent Auditor

Subject to confirmation by the independent auditor of its compliance with Canadian regulatory registration
requirements, the Committee shall recommend to the Board of Directors the appointment of the
independent auditor for the purpose of preparing or issuing any audit report or performing other audit,
Approved by Board of Directors
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review or attest services for the Corporation, such appointment to be confirmed by the Corporation's
shareholders at each annual meeting. The Committee shall also recommend to the Board of Directors
the engagement letter with the independent auditor, the approval of fees to be paid to the independent
auditor for audit services and shall pre-approve the retention of the independent auditor for any permitted
non-audit service. The Committee shall also be directly responsible for overseeing the work of the
independent auditor (including resolution of disagreements between management of the Corporation and
the independent auditor regarding financial reporting) for the purpose of preparing or issuing an audit
report or performing other audit, review or attest services for the Corporation. The Committee shall
communicate directly with the independent auditor. The independent auditor shall report directly to the
Committee.
The Committee shall review the independence of the independent auditor including a written report from
the independent auditor delineating all relationships between the auditor and the Corporation, considering
whether the advisory services performed by the independent auditor during the course of the year have
affected its independence, and ensuring that no relationship or service between the independent auditor
and the Corporation is in existence that may affect the objectivity and independence of the auditor, or
recommending appropriate action to ensure the independence of the independent auditor.
19.

Specific Mandates

The Committee, to the extent required by applicable laws or rules, or otherwise considered by the
Committee to be necessary or appropriate, shall:
(a)

Oversight in Respect of Financial Disclosure
(i)

(ii)

review, discuss with management of the Corporation and the independent
auditor, and recommend to the Board of Directors for approval:
A.

the annual and interim financial statements;

B.

the annual information form, if any;

C.

the annual and interim management's discussion and analysis;

D.

the portions of the management proxy circular, for any annual or special
meeting of shareholders, containing significant financial information
respecting the Corporation;

E.

all financial statements included in prospectuses or other offering
documents;

F.

any significant financial information contained in all prospectuses and all
documents which may be incorporated by reference in a prospectus;

G.

any significant financial information respecting the Corporation contained
in a material change report or a business acquisition report;

review and discuss with management of the Corporation:
A.

each press release which contains significant financial information
respecting the Corporation (including, without limitation, annual and
interim earnings press releases) or contains earnings guidance, prior to
public dissemination thereof;
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B.

the use of "pro forma" or "adjusted" non-IFRS information;

C.

financial information and earnings guidance provided to analysts and
rating agencies; provided, however, that such discussion may be done
generally (consisting of discussing the types of information to be
disclosed and the types of presentations to be made), and the
Committee need not discuss in advance each instance in which the
Corporation may provide earnings guidance or presentations to rating
agencies;

(iii)

review with management and the independent auditor the scope of the audit, in
particular the independent auditor's view of the Corporation's accounting
principles as applied in the financial statements in terms of disclosure quality and
evaluation methods, inclusive of the clarity of the Corporation's financial
disclosure and reporting, degree of conservatism or aggressiveness of the
Corporation's accounting principles and underlying estimates, and other
significant decisions made by management in preparing the financial disclosure
and reviewed by the independent auditor;

(iv)

review with management of the Corporation and the independent auditor major
issues regarding accounting and auditing principles and practices as well as the
adequacy of internal controls and procedures for financial reporting and
management information systems and inquire of management and the
independent auditor about significant risks and exposures to the Corporation that
could significantly affect the Corporation's financial statements;

(v)

review with management of the Corporation and the independent auditor, and
satisfy itself as to the adequacy of the procedures that are in place for the review
of the Corporation's disclosure of financial information extracted or derived from
the Corporation's financial statements, and periodically assess the adequacy of
those procedures;

(vi)

review with management of the Corporation and the independent auditor
(including those of the following that are contained in any report of the
independent auditor): (a) all critical accounting policies and practices to be used
by the Corporation in preparing its financial statements; (b) all alternative
treatments of financial information within IFRS that have been discussed with
management, ramifications of the use of these alternative treatments, and the
independent auditor's assessment of the alternatives; and (c) other material
communications between the independent auditor and management of the
Corporation, such as any management letter or schedule of unadjusted
differences;

(vii)

review with management of the Corporation and the independent auditor the
effect of regulatory and accounting initiatives as well as off-balance sheet
transactions on the Corporation's financial statements;

(viii)

review the plans of management of the Corporation and the independent auditor
regarding any significant changes in accounting practices or policies and the
financial and accounting impact thereof;

(ix)

review with management of the Corporation, the independent auditor and, if
necessary, legal counsel, any litigation, claim or contingency, including tax
assessments, that could have a material effect upon the financial position of the
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Corporation, and the manner in which these matters have been disclosed in the
financial statements;

(b)

(x)

review disclosures by the Corporation's Chief Executive Officer and Chief
Financial Officer with respect to any required certification for the Corporation's
financial statements by such individuals; and

(xi)

discuss with management the Corporation's material financial risk exposures and
the steps management of the Corporation has taken to monitor and control such
exposures, including the Corporation's financial risk assessment and financial
risk management policies.

Oversight in Respect of Legal and Regulatory Matters
(i)

(c)

(d)

review, if necessary, with legal counsel, the Corporation's compliance policies,
legal matters and any material reports or inquiries received from regulators or
governmental agencies that could have a material effect upon the financial
position of the Corporation and which are not subject to the oversight of another
committee of the Board of Directors or the Board of Directors as a whole.

Oversight in Respect of the Chief Financial Officer
(i)

consult with management on management’s appointment, replacement,
reassignment or dismissal of the Chief Financial Officer of the Corporation; and

(ii)

ensure the Chief Financial Officer of the Corporation has access to the Chair, the
Chairman of the Board of Directors and the Chief Executive Officer of the
Corporation, and shall meet separately with the Chief Financial Officer of the
Corporation to review any problems or difficulties he or she may have
encountered in the performance of his or her responsibilities and report to the
Board of Directors on such meetings.

Oversight in Respect of the Independent Auditor
(i)

meet with the independent auditor prior to the annual audit to review the planning
and staffing of the audit;

(ii)

review annually the independent auditor’s formal written statement of
independence delineating all relationships between itself and the Corporation
and review all such relationships;

(iii)

receive confirmation from the independent auditor as to its standing as a
"participating audit firm" and its compliance with any restrictions or sanctions
imposed by the Canadian Public Accountability Board as those concepts are set
forth in National Instrument 52-108 of the Canadian Securities Administrators;

(iv)

review and evaluate the independent auditor, including the lead partner of the
independent auditor team and shall confirm compliance by the independent
auditors with laws and regulations relating to audit partner rotation;

(v)

meet separately with the independent auditor to review with them any problems
or difficulties they may have encountered and specifically:
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A.

any difficulties which were encountered in the course of the audit work,
including any restrictions on the scope of activities or access to required
information, and any disagreements with management of the
Corporation; and

B.

any changes required in the planned scope of the audit;

and report to the Board of Directors on such meetings;

(e)

(vi)

review the engagement reports of the independent auditor on unaudited financial
statements of the Corporation; and

(vii)

review and approve the Corporation's hiring policies regarding partners,
employees, former partners and former employees of the Corporation's present
and former independent auditor.

Oversight in Respect of Audit and Non-Audit Services
(i)

(ii)

(f)

have the sole authority to pre-approve all audit services (which may entail
providing comfort letters in connection with securities underwritings) and all
permitted non-audit services, other than non-audit services where:
A.

the aggregate amount of all such non-audit services provided to the
Corporation or its subsidiaries constitutes not more than 5% of the total
amount of fees paid by the Corporation (and its subsidiaries) to the
independent auditor during the fiscal year in which the non-audit services
are provided;

B.

such services were not recognized by the Corporation (or any subsidiary)
at the time of the engagement to be non-audit services; and

C.

such services are promptly brought to the attention of the Committee and
approved, prior to the completion of the audit, by the Committee or by
one or more members of the Committee to whom authority to grant such
approvals has been delegated by the Committee; and

delegate to one or more designated members of the Committee the authority to
grant pre-approvals required by this section; provided that the decision of any
member to whom authority is delegated to pre-approve an activity shall be
presented to the Committee at the first scheduled meeting following such
decision, and provided further that, if the Committee approves an audit service
within the scope of the engagement of the independent auditor, such audit
service shall be deemed to have been pre-approved for purposes of this section

Oversight in Respect of Certain Policies
(i)

establish procedures for: (a) the receipt, retention and treatment of complaints
received by the Corporation regarding accounting, internal accounting controls or
auditing matters; and (b) the confidential, anonymous submission by employees
of the Corporation of concerns regarding questionable accounting or auditing
matters; and

(ii)

periodically review the Corporation's public disclosure policy.
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20.

Evaluation of Code of Business Conduct and Ethics

The Committee shall conduct an annual assessment of management’s adherence to the Corporation’s
Code of Business Conduct and Ethics.
21.

Non-Exhaustive List

The foregoing list of duties is not exhaustive, and the Committee may, in addition, perform such other
functions as may be necessary or appropriate for the performance of its oversight responsibilities.
22.

Review of Committee's Charter

The Committee shall assess the adequacy of this Charter on an annual basis and recommend any
changes to the Board of Directors.
23.

Oversight Function

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the
Committee to plan or conduct audits or to determine that the Corporation's financial statements are
complete and accurate or are in accordance with IFRS. These are the responsibilities of management of
the Corporation and the independent auditor. The Committee and its Chair are members of the Board of
Directors, appointed to the Committee to provide broad oversight of the financial risk and control related
activities of the Corporation, and are specifically not accountable nor responsible for the day to day
operation or performance of such activities. The role of all Committee members is to oversee the
process, not to certify or guarantee the accuracy or completeness of the external audit of the
Corporation's financial information or public disclosure.
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APPENDIX B
ZENITH EPIGENETICS CORP.
SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
Registered Shareholders each have the right to dissent in respect of the Transaction in accordance with
Section 191 of the ABCA. Such rights of dissent are described in the Management Information Circular
under the heading “Reorganization – Dissent Rights”. The full text of Section 191 of the ABCA is set forth
below.
191(1) Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if the
corporation resolves to
(a)

amend its articles under section 173 or 174 to add, change or remove any provisions
restricting or constraining the issue or transfer of shares of that class,

(b)

amend its articles under section 173 to add, change or remove any restrictions on the
business or businesses that the corporation may carry on,

(b.1)

amend its articles under section 173 to add or remove an express statement establishing
the unlimited liability of shareholders as set out in section 15.2(1),

(c)

amalgamate with another corporation, otherwise than under section 184 or 187,

(d)

be continued under the laws of another jurisdiction under section 189, or

(e)

sell, lease or exchange all or substantially all its property under section 190.

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than section
176(1)(a), may dissent if the corporation resolves to amend its articles in a manner described in that section.
(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder
entitled to dissent under this section and who complies with this section is entitled to be paid by the
corporation the fair value of the shares held by the shareholder in respect of which the shareholder dissents,
determined as of the close of business on the last business day before the day on which the resolution from
which the shareholder dissents was adopted.
(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held
by the shareholder or on behalf of any one beneficial owner and registered in the name of the dissenting
shareholder.
(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in
subsection (1) or (2)
(a)

at or before any meeting of shareholders at which the resolution is to be voted on, or

(b)

if the corporation did not send notice to the shareholder of the purpose of the meeting or
of the shareholder’s right to dissent, within a reasonable time after the shareholder learns
that the resolution was adopted and of the shareholder’s right to dissent.

(6) An application may be made to the Court after the adoption of a resolution referred to in subsection (1)
or (2),
(a)

by the corporation, or

(b)

by a shareholder if the shareholder has sent an objection to the corporation under
subsection (5),
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to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents
under this section, or to fix the time at which a shareholder of an unlimited liability corporation who
dissents under this section ceases to become liable for any new liability, act or default of the
unlimited liability corporation.
(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders,
send to each dissenting shareholder a written offer to pay the shareholder an amount considered by the
directors to be the fair value of the shares.
(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting
shareholder
(a)

at least 10 days before the date on which the application is returnable, if the corporation is
the applicant, or

(b)

within 10 days after the corporation is served with a copy of the application, if a shareholder
is the applicant.

(9) Every offer made under subsection (7) shall
(a)

be made on the same terms, and

(b)

contain or be accompanied with a statement showing how the fair value was determined.

(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the
shareholder’s shares by the corporation, in the amount of the corporation’s offer under subsection (7) or
otherwise, at any time before the Court pronounces an order fixing the fair value of the shares.
(11) A dissenting shareholder
(a)

is not required to give security for costs in respect of an application under subsection (6),
and

(b)

except in special circumstances must not be required to pay the costs of the application or
appraisal.

(12) In connection with an application under subsection (6), the Court may give directions for
(a)

joining as parties all dissenting shareholders whose shares have not been purchased by
the corporation and for the representation of dissenting shareholders who, in the opinion
of the Court, are in need of representation,

(b)

the trial of issues and interlocutory matters, including pleadings questioning under Part 5
of the Alberta Rules of Court,

(c)

the payment to the shareholder of all or part of the sum offered by the corporation for the
shares,

(d)

the deposit of the share certificates with the Court or with the corporation or its transfer
agent,

(e)

the appointment and payment of independent appraisers, and the procedures to be
followed by them,

(f)

the service of documents, and

(g)

the burden of proof on the parties.

(13) On an application under subsection (6), the Court shall make an order
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(a)

fixing the fair value of the shares in accordance with subsection (3) of all dissenting
shareholders who are parties to the application,

(b)

giving judgment in that amount against the corporation and in favour of each of those
dissenting shareholders,

(c)

fixing the time within which the corporation must pay that amount to a shareholder, and

(d)

fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases
to become liable for any new liability, act or default of the unlimited liability corporation.

(14) On
(a)

the action approved by the resolution from which the shareholder dissents becoming
effective,

(b)

the making of an agreement under subsection (10) between the corporation and the
dissenting shareholder as to the payment to be made by the corporation for the
shareholder’s shares, whether by the acceptance of the corporation’s offer under
subsection (7) or otherwise, or

(c)

the pronouncement of an order under subsection (13),

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the
right to be paid the fair value of the shareholder’s shares in the amount agreed to between the
corporation and the shareholder or in the amount of the judgment, as the case may be.
(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b).
(16) Until one of the events mentioned in subsection (14) occurs,
(a)

the shareholder may withdraw the shareholder’s dissent, or

(b)

the corporation may rescind the resolution,

and in either event proceedings under this section shall be discontinued.
(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each
dissenting shareholder, from the date on which the shareholder ceases to have any rights as a shareholder
by reason of subsection (14) until the date of payment.
(18) If subsection (20) applies, the corporation shall, within 10 days after
(a)

the pronouncement of an order under subsection (13), or

(b)

the making of an agreement between the shareholder and the corporation as to the
payment to be made for the shareholder’s shares,

notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their
shares.
(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under
subsection (13)(b), if subsection (20) applies, the dissenting shareholder, by written notice delivered to the
corporation within 30 days after receiving the notice under subsection (18), may withdraw the shareholder’s
notice of objection, in which case the corporation is deemed to consent to the withdrawal and the
shareholder is reinstated to the shareholder’s full rights as a shareholder, failing which the shareholder
retains a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully able
to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but in
priority to its shareholders.
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(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are
reasonable grounds for believing that
(a)

the corporation is or would after the payment be unable to pay its liabilities as they become
due, or

(b)

the realizable value of the corporation’s assets would by reason of the payment be less
than the aggregate of its liabilities.

