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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

AND MANAGEMENT PROXY CIRCULAR

Annual Meeting — April 29, 2008



NOTICE OF ANNUAL MEETING OF SHAREHOLDERS OF WARNEX INC.

NOTICE IS HEREBY GIVEN that an annual meeting o¢ tshareholders of Warnex Inc. (the
“Corporation”) will be held at the Hotel Sherat@440 Autoroute des Laurentides, Laval, Quebecdisal
Chomedey” at the hour of 11:00 a.m., Montreal tioreTuesday, April 29, 2008, for the following pases:

1. Toreceive the report of management and theotiolased financial statements of the Corporatiarilie
year ended December 31, 2007, together with thgaasdreport thereon;

2. To elect the Directors of the Corporation fag #nsuing year,;
3. To appoint the auditors for the ensuing yeartaradithorize the Directors to fix their remuneavatiand

4. To transact such other business as may properlyrought before the meeting or any adjournment
thereof.

The enclosed Management Proxy Circular should heudted for further details on the matters to be
acted upon. A copy of the annual report to shddeine and a Form of Proxy for the meeting are also
attached with this Notice.

DATED at Laval, Quebec this 10th day of March, 2008

BY ORDER OF THE BOARD OF DIRECTORS

A

Mark Busgang
President and CEO

IMPORTANT

Only holders of common shares of the Corporatiorecord at the close of business on March 26,
2008, are entitled to receive a notice of the Me&gtind only those holders of the common shareleof t
Corporation of record at the close of business andi 26, 2008, or who subsequently become sharetsold
and comply with the provisions of tkkanada Business Corporations Act are entitled to vote at the Meeting.
If you are unable to attend in person, kindly iiil] sign and return the enclosed proxy in the eopel
provided for that purpose.

Proxies, to be valid, must be deposited at theceffif the registrar and transfer agent of the
Corporation, Computershare Trust Company of Carvébd;loor, 1500 University Street, Montreal, Quebe
H3A 3S8, not less than 48 hours, excluding Satiwwd&yndays and statuatory holidays, preceding the
meeting or adjournment of the meeting.
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MANAGEMENT PROXY CIRCULAR

A. VOTING INFORMATION
PURPOSE OF SOLICITATION

THIS MANAGEMENT PROXY CIRCULAR (THE “lI NFORMATION CIRCULAR") IS
FURNISHED IN CONNECTION WITH THE SOLICITATION OF PR OXIES BY THE
MANAGEMENT OF WARNEX INC. (THE “C ORPORATION”) FOR USE AT THE ANNUAL
MEETING OF SHAREHOLDERS OF THE CORPORATION TO BE HELD AT THE HOTEL
SHERATON, 2440 AUTOROUTE DES LAURENTIDES, LAVAL, QUEBEC, “SALON
CHOMEDEY ", ON TUESDAY, APRIL 29, 2008,AT THE HOUR OF 11:000’CcLOCK A.M.,
MONTREAL TIME , AND AT ANY ADJOURNMENTS THEREOF FOR THE PURPOSES SET OUT
IN THE ACCOMPANYING NOTICE OF MEETING . Although it is expected that the solicitation of
proxies will be primarily by mail, proxies may albe solicited by the Management of the Corporalipn
telephone, fax or personal interviews. The costryf such solicitation will be borne by the Corpimat

VOTING OF PROXIES

All Common Shares represented at the meeting kpeploexecuted proxies will be voted and where
a choice with respect to any matter to be actedhuyas been specified in the instrument of proxg, th
Common Shares represented by the proxy will bedvisteaccordance with such specificatiohs. THE
ABSENCE OF ANY SUCH SPECIFICATIONS, THE MANAGEMENT DESIGNEES , IF NAMED AS
PROXY, WILL VOTE IN FAVOUR OF ALL THE MATTERS SET OUT HERE IN.

THE ENCLOSED INSTRUMENT OF PROXY CONFERS DISCRETIONA RY AUTHORITY
UPON THE MANAGEMENT DESIGNEES, OR OTHER PERSONS NAMED AS PROXY, WITH
RESPECT TO AMENDMENTS TO OR VARIATIONS OF MATTERS | DENTIFIED IN THE NOTICE
OF MEETING AND ANY OTHER MATTERS WHICH MAY PROPERLY COME BEFORE THE
MEETING . AT THE DATE OF THIS INFORMATION CIRCULAR , THE CORPORATION IS NOT
AWARE OF ANY AMENDMENTS TO , OR VARIATIONS OF , OR OTHER MATTERS , WHICH MAY
COME BEFORE THE MEETING . IN THE EVENT THAT OTHER MATTERS COME BEFORE THE
MEETING , THEN THE MANAGEMENT DESIGNEES INTEND TO VOTE IN ACC ORDANCE WITH
THE JUDGEMENT OF THE MANAGEMENT OF THE CORPORATION.

Proxies, to be valid, must be deposited at thecedfiof the registrar and transfer agent of the
Corporation, Computershare Trust Company of Cari@tdsloor, 1500 University Street, Montreal, Quebe
H3A 3S8, not less than 48 hours, excluding Satuwdayndays and statutory holidays, preceding theinge
or an adjournment of the meeting.

APPOINTMENT OF PROXY

A SHAREHOLDER HAS THE RIGHT TO DESIGNATE A PERSON (WHO NEED NOT BE A
SHAREHOLDER OF THE CORPORATION) OTHER THAN MARK BUSGANG AND RICHARD
LAFERRIERE, THE MANAGEMENT DESIGNEES, TO ATTEND AND ACT FOR HIM AT THE
MEETING . Such right may be exercised by inserting in thaekkpace provided, the name of the person to
be designated and deleting therefrom the nameseofmanagement designees or by completing another
proper instrument of proxy and, in either casepdéjng the instrument of proxy at the officestud tegistrar
and transfer agent of the Corporation, Computeeshieust Company of Canada, 7th Floor, 1500 Unitersi
Street, Montreal, Quebec, H3A 3S8, not less thahal8s, excluding Saturdays, Sundays and statutory
holidays, preceding the meeting or an adjournmétiteomeeting.



REVOCATION OF PROXIES

A shareholder who has given a proxy may revoke itoaany matter upon which a vote has not
already been cast pursuant to the authority ccaeddny the proxy.

A shareholder may revoke a proxy by depositingnatriiment in writing, executed by him or his
attorney authorized in writing:

1) at the offices of the registrar and transferda@f the Corporation, Computershare Trust Compény
Canada, 7th Floor, 1500 University Street, Montr@alebec, H3A 3S8, at any time, not less than 48
hours, excluding Saturdays, Sundays and statutdigelys, preceding the meeting or adjournment of
the meeting at which the proxy is to be used; or

(2) at the registered office of the Corporation838ndustriel Blvd, Laval, Quebec H7L 4S3, to the
attention of the Corporate Secretary at any timtowmd including the last business day preceding
the day of the meeting at which the proxy is tabed; or

3) with the Chairman of the meeting on the dathefmeeting or an adjournment of the meeting.

In addition, a proxy may be revoked by the shamdroéxecuting another form of proxy bearing a
later date and depositing same at the officesefehistrar and transfer agent of the Corporatibhimthe
time period set out under the heading "VOTING OFOBRES", or by the shareholder personally attending
the meeting and voting his shares.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES ON VOTING COMMON SHARES

The information set forth in this section is of sigificant importance to many shareholders of the
Corporation, as a substantial number of shareholdes do not hold Common Shares of the Corporation
(the “Common Shares”) in their own name.Shareholders who do not hold their shares in their name
(referred to in this Information Circular as “Beiwil Shareholders”) should note that only proxieposited
by shareholders whose names appear on the reddtas@orporation as the registered holders of Comm
Shares can be recognized and acted upon at thengldeCommon Shares are listed in an accoungstant
provided to a shareholder by a broker, then, iroatrall cases, those Common Shares will not bstergd
in the shareholder’'s name on the records of the@ation. Such Common Shares are likely to be temgid
under the name of the shareholder’s broker or antagf that broker. Common Shares held by brokers o
their agents or nominees can only be voted (fagainst resolutions) upon the instructions of teadicial
Shareholder. Without specific instructions, a braked its agents and nominees are prohibited froting
shares for the broker’s client$herefore, Beneficial Shareholders should ensure #t instructions
respecting the voting of their Common Shares are comunicated to the appropriate person.

Applicable regulatory rules require intermediaftieskers to seek voting instructions from Beneficia
Shareholders in advance of shareholders’ meetivgsy intermediary/broker has its own mailing pidhaes
and provides its own return instructions to cliemdich should be carefully followed by Beneficial
Shareholders in order to ensure that their Comnhames are voted at the Meeting. Often, the forprogy
supplied to a Beneficial Shareholder by its brqkethe agent of the broker) is identical to therfof proxy
provided to registered shareholders. However Litp@se is limited to instructing the registeredrehalder
(the broker or agent of the broker) how to votebamalf of the Beneficial Shareholdek. Beneficial
Shareholder receiving a proxy from an intermediarycannot use that proxy to vote Common Shares
directly at the Meeting. The proxy must be returnedo the intermediary well in advance of the Meeting
in order to have the Common Shares voted at the M&gag.
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Although a Beneficial Shareholder may not be recoggd directly at the Meeting for the purposes of
voting Common Shares registered in the name abrhier broker (or an agent of the broker), a Befedfi
Shareholder may attend the Meeting as proxy hdtutethe registered shareholder and vote the Common
Shares in that capacity. Beneficial Shareholders wish to attend the Meeting and indirectly voteith
Common Shares as proxy holder for the registeracetiolder, should enter their own names in thekblan
space on the form of proxy provided to them andrresame to their broker (or the broker’'s agent) in
accordance with the instructions provided by sudkér (or agent), well in advance of the Meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimnachber of Common Shares and an unlimited
number of preferred shares, without nominal omadure, of which 51,973,875 Common Shares were gssue
and outstanding as of March 10, 2008, and entiladte at the meeting on the basis of one votedgh
Common Share held.

The holders of Common Shares of record at the adbdmisiness on the record date, set by the
Directors of the Corporation to be March 26, 2088, entitled to vote such Common Shares at theimgeet
except to the extent that:

(1) such person transfers his shares after thedetade; and

(2) the transferee of those shares produces pyopedorsed share certificates or otherwise
establishes his ownership to the shares;

and makes a demand to the registrar and transéet afithe Corporation, not later than 10 days tecfoe
meeting, that his name be included on the sharehslist.

The by-laws of the Corporation provide that twog2jsons present and representing in person or by
proxy not less than 10% of the issued shares editit vote at the meeting constitute a quorumHter t
meeting.

To the knowledge of the Directors and officershaf Corporation, the only persons who beneficially
own, directly or indirectly, or controls or directSommon Shares carrying more than 10% of the gotin
rights of the outstanding Common Shares of the @atjpn are the following:

PRINCIPAL HOLDERS OF SHARES

Name Number of Common Shares Percentage of Outstanding Commol
Shares
Mark Busgand® 5,499,404" 10.6%
Quebec, Canada
SGF Soquia Inc? 9,321,428 17.9%
Natcan Investment Management Inc. 10,600,249 20.4%

Note :

(1) Of this number, 5,321,928 Common Shares areedwy Busgang Investments Inc., a company contrblyeMark Busgang
and 177,472 Common Shares are owned by Mark Busgang

(2) Pursuant to a shareholder agreement entei@ditit Busgang Investments Inc. (formerly Samalaydihg Inc.), a company
controlled by Mark Busgang, President and Chiefddkge Officer of the Corporation, and SGF Soquia | the herein above
mentioned shareholders have agreed (i) to exettoésevoting rights with respect to the Common ®saf the Corporation in

way that the Board of Directors of the Corporati@ncomposed of a maximum of twelve Directors;{@} to vote against th
nomination of the designated representative of Bogglnvestments Inc. to represent it at the Badr®irectors of the
Corporation as long as Busgang Investments Intdsfeominimum of 5% of the total outstanding Comr&trares; and (iii) tq
vote in favour of the nomination of two designategresentatives of SGF Soquia Inc. to represantlite Board of Directors df
the Corporation as long as SGF Soquia Inc. holdgyanum of 5% of the total outstanding Common Shareas long as it wil
be a creditor of the Corporation.

W




B. BUSINESS OF THE ANNUAL MEETING

To the knowledge of the Corporation's Directors,dhly matters to be placed before the meeting are
those matters set forth in the accompanying noficgeeting relating to the receipt of the managemeport
and the financial statements, the election of thhedbors and the appointment of the auditors.

ELECTION OF DIRECTORS

The Articles of the Corporation stipulate that Baard of Directors shall consist of a minimum of
three Directors and a maximum of fifteen Directdvianagement proposes that the eight members of the
Board of Directors presented in this Managemenky@ircular be elected to hold office until the hex
annual meeting of shareholders or until his orduecessor is duly elected or appointed pursuahetby-
laws of the Corporation. Please refer to Sectiddo@rd of Directors for each nominee’s biography.

It is the intention of the management designeed,riamed as proxy, to vote for the election of
said persons to the Board of Directors. Managemenmioes not contemplate that any of such nominees
will be unable to serve as Directors. However, ifpr any reason, any of the proposed nominees do not
stand for election or are unable to serve as sucproxies in favour of management designees will be
voted for another nominee at their discretion unles the shareholder has specified in his proxy thatif
shares are to be withheld from voting in the eleabin of Directors.

APPOINTMENT OF AUDITORS

The management designees, if named as proxy, intetmvote the Common Shares represented
by any such proxy for the appointment of Nexia Fridman, chartered accountants, as auditors of the
Corporation at a remuneration to be fixed by the Bard of Directors unless the Shareholder has
specified in his proxy that his shares are to be wiheld from voting in the election of auditors.Nexia
Friedman, Chartered Accountants have been thecasiditthe Corporation since May 19, 1998. Thetausli
will hold office until the next Annual Meeting oh@&reholders or until their successors are appainted

SHAREHOLDER PROPOSALS
Shareholders who wish to submit a proposal for icienation at the next meeting to be held in 2009

must do so by submitting them to the attentiomef$ecretary of the Corporation on or before Deezrhb,
2008, in the manner and subject to the limitatjorescribed by the Canada Business Corporation Act.



C. BOARD OF DIRECTORS
BIOGRAPHIES

The following table sets forth, for each persomimated by management for election as a Direcisr, h
or her name, province or state and country of eggid, the year in which he or she first becameechir,
his or her principal occupation for the last fiveays, his or her Committee memberships, the nuiber
Common Shares of the Corporation beneficially owrddeectly or indirectly, or over which control or
direction was exercised and the number of stocloonptin the Corporation held, all as at March 1@&

Since December 1998, Mr. Laferriére has been Reashd Chief Executive Officer as well a
Director of FRV Media Inc. In September 2005, Maferriére joined the Board of Directors o
Extenway Solutions Inc., where he serves as Chaimhtéhe Board since 2005. In 2007, Mr.
Laferriére joined the Board of Directors of Fron&apital Inc.

Board Details:

¢ Chairman of the Board of Directors since 1996
Richard Laferriere, 53

Quebec, Canada
Shares: 750,069
Options: 46,900

* Member of the Corporate Governance Committee (Chair
« Member of the Independent Committee (CHAir)
* Independent director

Mr. Busgang has served on the Corporation’s Boaddheas been President and Chief Executive
Officer of the Corporation since February 1998.rmrrt993 to 1996, he was President and Chief
Executive Officer of Pharmetics Ltd. and Vice Pdesit of Operations of Theratechnologies Inc.
He presently serves as Chairman of the Board afdbors of Mistral Pharma Inc.

o

Board Details:

* Director since 1998
Mark Busgang, 52

Quebec, Canada
Shares: 5,499,460

* Related director due to his position as Presidedt@EO of the Corporation

Mr. Lacasse has been President of GeneChem Managéme the management arm of
GeneChem Technologies Venture Fund L.P., since M&y and is also President of Agechem
Financial Inc. since 2006. Mr. Lacasse is curreatDirector of several companies including
Chromos Molecular Systems Inc., Methylgene Inc. sexkral private companies.

Board Details:

» Director since 1998

* Member of the Audit Committee (Chair)
* Member of the Independent Committee

Louis Lacasse, 51

Quebec, Canada
Shares : 45,000 » Independent director

Options: 30,500




Hubert Marleau, 64
Quebec, Canada
Options: 30,500

Mr. Marleau has been President of Palos Capitgb@ation since May 1998. Mr. Marleau is
currently a Director of the following publicly trad companies: Artevo Corporation, Buzz
Telecommunication Services Inc., CanAlaska Uranieh (formerly CanAlaska Ventures Ltd.
Freegold Ventures Limited, Global Development Reses, Inc., GobiMin Inc., Huntington
Exploration Inc., Maudore Minerals Ltd., MCO Capitec., Mitec Telecom Inc., Niocan Inc.
and Uni-Select Inc.

Board Details:

» Director since 2000

e Member of the Audit Committee

« Member of the Independent Commiftée
* Independent director

( w
Dr. Jacques Gagné, 65
Quebec, Canada
Options : 28,000

Dr. Gagné is a former Professor (1972 to 2002)2ean (1982 to 1990) of Pharmacy at
Université de Montréal. Since April 2001, Dr. Gagerves as a consultant to several compa
in the biotechnology and healthcare fields. Amotigers, he is Chairman of the Québec
Biotechnology Innovation Center (QBIC) and Prestdefrthe “Fond d’assurance responsabilit
de I'Ordre des pharmaciens du Québec”. Dr. Gagiaéspd a Director of Mistral Pharma Inc.
Board Details:

» Director since 2001

* Member of the Human Resources and Remuneration @teeniChair)

* Member of the Corporate Governance Committee

* Independent director

hies

A

Eric Veilleux, 37
Quebec, Canada

Mr. Veilleux is Senior Director, Investment Suppdar the Société générale de financement ¢lu

Québec ("SGF"). Mr. Veilleux has more than 14 yedsxperience in the world of accounting
and finance. Prior to joining the SGF, he was ansad for Raymond Chabot Grant Thornton,
from 1998 to 2001, and a director at KPMG from 1892998.

Board Details:

» Director since September 2006

* Member of the Audit Committee

* Member of the Human Resources and Remuneration Qtteem
* Independent director

& B
(-
; \Ilr-'- -,"
($
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Mattie Chinks, 57
Quebec, Canada

Mr. Chinks is President of Avmor Ltd., a companyiethmanufactures institutional cleaning a
maintenance chemical products, since 1996.

Board Details:
* New candidate for election as Director
» If elected, would be considered as an Independesttdr

nd




Mr. Gagnon serves as a consultant to several caegpanthe biopharmaceutical and healthcare
fields. Mr. Gagnon spent 25 years in the manageofdmealthcare related organizations in bath
hospital administration (8 years) and in the phaemnécal industry (17 years). Between 1999
and 2007, Mr. Gagnon worked at Aeterna Zentarisppharmaceutical company focused on
oncology and endocrinology, where he held the mostof Vice-President, Business
Development (1999-2001), President and Chief Opey&fficer (2001-2003) and President and
Chief Executive Officer (2003-2007). Mr. Gagnoralso a Director of Ceapro Inc.

Board Details:
* New candidate for election as Director
» If elected, would be considered as an Independestttdr

Gilles Gagnon, 54

Quebec, Canada

(1) These Common Shares are owned by Gestion @attiz., a private company controlled by Richaafdrriére.

(2) The Independent Committee was formed on M&08y7 and was terminated on December 19, 2007.

(3) Of these Common Shares, 5,321,928 Common Shezesvned by Busgang Investments Inc., a compangralled by
Mark Busgang, and 177,472 Common Shares are ownbthlk Busgang.

The information as to the number of Common Shaeeeficially owned or over which control is
exercised, not being within the knowledge of thepgdeation, has been provided by each nominee.

Information relative to orders, bankruptcies, pgaalor sanctions involving the proposed Directors
may be found in the Corporation’s Annual Informatiorm for the year ended December 31, 2007, which
may be consulted on SEDAR at www.sedar.com. oherCorporation’s Website at www.warnex.ca, and
which may be obtained free of charge upon requetstet Corporation’s Corporate Secretary.

D. DIRECTOR AND EXECUTIVE COMPENSATION

COMPENSATION OF DIRECTORS

Other than being reimbursed by the Corporatiotifeir expenses or as otherwise disclosed herain, th
aggregate cash compensation earned by the Direatdie Corporation for services rendered in their
capacities as Directors, during the financial yarated December 31, 2007, was $125,750 with thepégoe
of the Chairman of the Board who earned a quartestginer fee of $6,000, as well as a one-time
compensation of $12,000 for his participation i@ lhdependent Committee, and who received for ¢ae y
2007 a total compensation of $36,0@Mhd the President and CEO who does not receivecDir's
compensation since he is an employee of the Cdiporalhe compensation earned by Eric Veilleux, a
nominee of SGF Soquia was paid to SGF Soquia djirect

SUMMARY COMPENSATION TABLE - DIRECTORS

Detail Compensation
Fee for Board of Directors meeting attended $1,000.00
Fee for Board of Directors meeting attended by wlgonference call $250.00
Fee for Board of Directors Committee meeting atéehd $1,000.00
Additional Fee for Committee Chairs (per meetingraded) $500.00
One-time compensation paid to members of the Imtdgr@ Committee upon termination of the $12,000.00
Committee’s mandale

@ The Independent Committee was formed on May 87 20@ was dissolved on December 19, 2007.
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In accordance with the Corporation’s present pokach outside Director of the Corporation receives
45,000 stock options at his initial election, ofigéh15,000 may be exercised immediately after leist®n,
and 15,000 can be exercised at each of the filstsaoond anniversary of his nomination, and begmoin
the third anniversary of his nomination and subjedtis re-election, an outside Director receiaesiually,
7,000 stock options of the Corporation. The Corponss Board of Directors is currently reviewinggsible
changes to this policy.

COMPENSATION OF EXECUTIVES

The following table provides detailed compensaitidormation for the last three financial yearstfoe
President and Chief Executive Officer, the Chiefdricial Officer and the three other most highly
remunerated executive officers of the Corporattbe {Named Executive Officers”). The Corporationdpa
its Named Executive Officers an aggregate of $1,3@5in remuneration (salary, bonuses, other annual
compensation and RRSP contributions) during figear 2007.

SUMMARY COMPENSATION TABLE — NAMED EXECUTIVE OFFICERS

Name and Year Salary Bonus? Other Annual Long-Term All Other
Principal Position (%) %) Compensatiod® | compensatio | Compensation®
%) n Securities %)
under
Options (#)

Mark Busgang 2007 | 190,874 - 27,000 - 1,928
President and Chief 2006 | 240,875 - 27,000 - 2,402
Executive Officer 2005 | 235,000 42,300 21,000 - 2,315
Denis Pellerin 2007 | 194,750 - 12,000 - 1,947
Vice President and Chief| 2006 | 194,750 - 12,000 - 1,942
Financial Officer 2005 | 190,000 31,200 6,000 - 1,881
Michael Mancini 2007 | 205,000 90,885 12,000 - 2,050
President, Warnex 2006 | 205,000 - 12,000 - 2,043
Bioanalytical Services 2005 | 200,000 36,000 6,000 - 1,973
Erik Yelle ® 2007 | 180,000 - 12,000 - 1,800
Vice President, 2006 | 180,000 - 12,000 75,000 1,800
Operations, Warnex 2005 | - - - - -
Analytical Services
Yvan Coté 2007 | 153,750 45,921 12,000 - 1,594
Vice President and 2006 | 153,750 - 12,000 - 1,533
General Manager, 2005 | 150,000 27,000 6,000 30,000 1,481
Warnex Medical
Laboratories




Name and Year Salary Bonug? Other Annual Long-Term All Other
Principal Position $) (%) Compensatiod® | compensatio | Compensation®
(%) n Securities ($)
under
Options (#)
Notes :

(1) Considering the Corporation’s financial positidark Busgang offered in January 2007 to redigédse salary by
$50,000 for the year 2007 only.

(2) Bonuses, if any, are usually paid subsequetitea@nd of the fiscal year.

(3) The “Other Compensation” represents car all@®an Executives do not receive reimbursementioexpenses even
when using his or her personal car for businegsqa@s. For the President and Chief Executive &ffmther annual
compensation also includes $15,000 of personalresqse

(4) “All Other Compensation” includes the Corpooats contribution to a group RRSP.

(5) Erik Yelle has been employed by the Corporasioice January 3, 2006.

Stock Option and Other Plans

The Corporation has adopted the 2003 Stock Optian (the “Stock Option Plan”) for the Directors,
officers, employees and consultants of the Corpmratnd its subsidiaries, as designated by thedofr
Directors of the Corporation or the Human Resousres Remuneration Committee, pursuant to which
options to purchase an aggregate of 4,319,273 consimares, which represent, on March 10, 2008, 8f3%
all issued and outstanding common shares, maydveegt.

The number of Common Shares covered by any stptikrg the exercise price, expiry date and
vesting period of such stock option and any othatten pertaining thereto are determined by the @oér
Directors of the Corporation or the Human Resoueres Remuneration Committee. Options granted are
non-assignable except if the assignment is apprbydide Human Resources and Remuneration Committee
or the Board of Directors, the assignee is an “Attted Assignee” under the terms of the Plan, no
compensation is made during the course of the m®&igt and the assignment conforms to the applicable
policies of the Stock Exchange. No single persary tme granted options covering more than 5% of the
Corporation’s issued and outstanding Common Sh@xetsons are fully exercisable by the optioneegale
representative, in the case of death or physicalesttal disability of the optionee within a perfdne year
thereafter. Otherwise, options will lapse upon ieation of employment or the end of the business
relationship with the Corporation except that theyy be exercised for 90 days after terminatioh@end of
the business relationship, to the extent that thi#yhave vested on such date.

No option may be allotted for a period exceedidgdars and the exercise price of each stock ojstion
equal to the market price of the share at the abdddeusiness of the exchange on the date immegliatel
preceding the grant. Unless the Board of Direatorthe Human Resources and Remuneration Committee
decides otherwise, each option granted pursudhetBlan will vest in three annual and equal trasdhom
the date of its grant and at each of the two suEsgcpnniversaries. Notwithstanding the foregoihthe
Corporation is sold, all the options that are restted at the time of the sale will become vestedhaay be
exercised by the optionees. The Plan also provatete adjustment of the number and price of theks
options in the case of reorganization, merger, isigidn and consolidation of the shares and in othe
situations defined in the Plan. In some of thesmtbns, the approval of the Toronto Stock Exclesargd/or
the shareholders of the Corporation may have tibkeined. The Board of Directors of the Corporatias
the right to amend the Plan, subject to amendmehish require the approval of the Toronto Stock
Exchange or of the shareholders of the Corporati@ecordance with the applicable rules and reguiat

GRANT OF STOCK OPTIONS TO NAMED EXECUTIVE OFFICERS

No options were granted to Named Executives Qfigethe financial year ended December 31, 2007.
In accordance with the Corporation’s current pglitye Corporation’s Executive Officers are entitted
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receive 75,000 options upon the beginning of theiployment. No new named Executive Officer joirfes t
Corporation in 2007. The Corporation’s Board ofdgiors is currently reviewing possible change$i® t

policy.

The following table shows the number of unexetiggtions held at year-end and the year-end value
of the unexercised options for options held by Nauerecutive Officers, no options having been exeuti
by them during this period.

YEAR-END OPTION VALUES

Name Securities Aggregate Unexercised Options at | Value ($)*) of Unexerciset
acquired on Value Financial in the Money Options at
Exercise Realized Year-End Exercisable/ Financial Year-End
(#) ($) Unexercisable Exercisable/Unexercisabl
Mark Busgang Nil Nil 0/0 $0/$0
Denis Pellerin Nil Nil 0/0 $0/$0
Michael Mancini Nil Nil 0/ 0 $0/ $0
Erik Yelle Nil Nil 50,000/25,000 $0/$0
Yvan C6té Nil Nil 75,000/0 $0/$0
Note : (1) For the purpose of calculating the vaifithe stock options, the exercise price of easbksoption was
subtracted from the closing trading price of them@wn Shares on the Toronto Stock Exchange on Deze?& 2007, the
last trading day in the Corporation’s financial yeaded December 31, 2007, which was $0.165.

In the financial year ended December 31, 2007stock options were granted to management,
employees and consultants of the Corporation ansuibsidiaries, no options were exercised and 383,8
options were cancelled. As of December 31, 200fiog to purchase an aggregate of 1,087,900 common
shares were issued and outstanding, which repegs@t% of all issued and outstanding common shares

The Corporation does not have any pension plan.

Long Term Incentive Plans

Other than the 2003 Stock Option Plan, the Corpmradoes not have any plans which provide
compensation intended to serve as incentive to Ndaxecutive Officers for performance to occur for a
period longer than one financial year.

Employment and Consulting Agreements

The Corporation is party to an employment agreeméhtMark Busgang, Denis Pellerin, Michael
Mancini, Yvan C6té and Erik Yelle. Mr. Busgang anid Pellerin’s agreements provide that in the evieat
employee is terminated without cause, the Corpamatiust pay to the employee a compensation irolieu
notice equivalent to the total cash compensatiaeived by the employee during the fifteen months
preceding the termination (including base salaopus, discretionary expense account, car allowande
other benefits including the group insurance ptatitement saving plan, membership fees) as wehas
bonus for the fiscal year during which the termimatoccurs, prorated based on the number of months
worked during the said fiscal year. Dr. Mancini, @6té and Mr. Yelle’s agreements provide thatm t
event the employee is terminated without causeCtrporation must pay to the employee a compensitio
lieu of notice equivalent to twelve months of sgléincluding base salary, bonus, discretionary espe
account, car allowance and other benefits includimg group insurance plan, retirement saving plan,
membership fees) as well as the bonus for thel figza during which the termination occurs, proddiased
on the number of months worked during the saidafigear. In addition, the Named Executive Officers'
employment agreements provide that in the eveat@nsaction involving the purchase of the Corjana
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by a third party prior to May 31, 2008: Mr. Busgaangd Mr. Pellerin shall be entitled to receive sglec
performance bonuses representing $70,000 and $b&e6Pectively, subject to certain conditions beneg,
payable 10 days following the Closing Date; anddancini, Dr. C6té and Mr. Yelle shall be entitld
receive a retention bonus representing 20% of theese salary, subject to certain conditions beiet; m
payable 10 days following the Closing Date, as wslan additional retention bonus representing 80%
their base salary, subject to certain conditioringpenet, payable 10 days after the end of the sixtim
period following the Closing Date.

Other Compensation

Other than as herein set forth, the Corporatidmai pay any additional compensation to its Named
Executive Officers or Directors in the financialbyeended December 31, 2007.

COMPOSITION OF THE HUMAN RESOURCES AND REMUNERATION COMMITTEE AND REPORT ON
EXECUTIVE COMPENSATION

Composition of the Human Resources and RemuneratioGommittee

From January 1, 2007 to April 24, 2007, the membéthe Human Resources and Remuneration
Committee were Terrance Mailloux (Chairman), Watdater and Marc Lussier, and as of April 2407,
the members were Jacques Gagné (Chairman), Mastetasd Diane Lanctét. Ms Lanctét resigned froen th
Committee on August 7, 2007 and was replaced drdtita by Eric Veilleux. The Committee advises the
Board of Directors of the Corporation on the congadion of the Chief Executive Officer and of the
executive officers of the Corporation. This Comaetts comprised solely of Directors who are indejeen
from the management of the Corporation. Duringfitn@ncial year ended December 31, 206 Human
Resources and Remuneration Committee met twice.

The Committee establishes management compensatboiep and oversees their general
implementation. In addition, the Committee monitmanagement succession planning and conducts jmeriod
reviews of the overall condition and quality of ierporation’s human resources.

Executive Compensation

The guiding philosophy of the committee in the d®ieation of executive compensation is the
following: (i) remuneration is a function of perfoance and (ii) the need to provide a total compe@rsa
package that will, within the context of the marlagtract and retain qualified, experienced tofqering
executives.

The Committee recognizes that the nature of the&@ation’s business is highly competitive and that
the ability to attract and retain dedicated anergdd individuals with highly specialized skillsdan
qualifications is critical to the Corporation’s sess. The salaries of executive officers have bstblished
based on national surveys of the industry provimeshdependent consultants. For instance, the Ctteni
was provided with a survey performed by AON entit2006 Biotechnology Compensation Trends (Canada
& USA)", which amongst other elements presentsatierage compensation of CEOs and CFOs in a group
of 50 companies in the biotechnology industry, Bn@da and in the United States, as well as a Report
prepared by Groupe Conseil SD specifically for@meporation in March 2006, which provided an anialys
of each of the Corporation’s executive officersumeration as well as recommendations.

Remuneration of executive officers is revised egdr and has been structured to encourage and
reward the executive officers on the bases of gleom and long-term corporate performance. lrctrext
of the analysis of the remuneration, the thre@¥Withg components are examined: base salary, abonak
and grant of stock options of the Corporation.
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The Corporation has a bonus plan for the execuiifieers which is based on a percentage of their
base salary. For the year 2007, the three divedinoamed executive officers had objectives based on
attaining pre-established revenue goals and EBITJoAls of their respective division. The corporate
executive officers’ bonuses are discretionary andased amongst other criteria on the Corporatioverall
performance. The bonuses to be paid to the dinvasioamed executive officers are set out in theiSam
Compensation Table (Item D of this Information @Qlex). No bonuses will be paid in 2008 to corperat
executive officers for the results of financial y@807. The executive officers are also entitedther
benefits such as a car allowance and a contribtidimeir Retirement Savings Plan.

The Corporation has adopted a policy on the awlstbok options under which executive officers are
entitled to receive a one-time grant of 75,000 lstmgtions upon their hiring. The Corporation’s Bibaif
Directors is currently reviewing possible changethis policy.

The Committee believes that the base salary ofxecutive officers for 2007 was at market
conditions. Due to foreseen events for 2007, uiolg the divesting of the Diagnostics and Research
divisions which was finalized in July 2007, theisv by the Corporation of its strategic options@nmced
in April 2007 and terminated in December 2007, #mel overall results and financial position of the
Corporation, the base salaries of the executivieas® were not increased in 2007.

Compensation of the CEO

Mark Busgang, the Corporation’s CEO, is remuneratethe basis of a base salary and an annual
bonus. Considering the Corporation’s financialifp@s, Mr. Busgang offered in January 2007 to redhis
base salary by $50,000 for the year 2007 only. Hilmaan Resources and Remuneration Committeeh®of t
opinion that Mr. Busgang’s salary for 2007 was urdarket rates, based on the AON and Groupe Consell
SD studies referenced above.

The Committee annually assesses the overall pesforen of Mark Busgang, the Corporation’s
President and Chief Executive Officer, on the bakeestablished objectives. Exceptionally, adersng
the Corporation’s decision to proceed to a reviéitsstrategic options, which was announced inil/gg07
and which terminated in December 2007, the BoaBiraictors decided not to establish set objectioethe
CEO, who was focused on assisting the Board ofdiors in its review. Based on the financial positof
the Corporation, the Committee has recommendedh#ofiscal year ended December 31, 2007, that no
bonus be payable to Mr. Busgang.

Mr. Busgang currently holds no options of the Cogtion. Considering the Corporation’s current
financial position, the Committee has decided agfrant further options to Mr. Busgang at the presme.

The Human Resources and Remuneration Committeagpasved the publication of the present
report and its inclusion in the Information Ciraula

Jacques Gagné, Chairman
Eric Veilleux
Marc Lussier
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E. OTHER INFORMATION

PERFORMANCE GRAPH

The following graph compares the cumulative tafareholder return for a $100 investment in
Common Shares of the Corporation made on Decenlhe20®1, on Canadian Exchanges (TSX Venture
Exchange until February 2003 and Toronto Stock Brgk from that date) and the cumulative total reodir
the TSX Biotechnology and S&P/TSX Smallcap indices.
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REPORT OF THE CORPORATE GOVERNANCE COMMITTEE

The Board of Directors and the management of thp@ation believe that good corporate governance
is an important factor in the Corporation’s ovesaltcess and in enhancing shareholder value. ollbering
disclosure sets out the Corporation’s corporateegtance practices.

Mandate, Structure and Composition of the Corporaton’s Board of Directors

The Corporation’s Board of Directors currently astsof ten (10) members. Six (6) of these ten (10)
members are proposed for re-election as directorshie ensuing year and two (2) new candidates are
proposed for election as directors.

Corporate Governance Manual

The Board of Directors has adopted a Corporate fbanee Manual, which includes the mandate of
the Board of Directors and of each of its comméigmsition descriptions for the Chairman of thaioof
Directors, for the President and Chief Executivédef of the Corporation and for each of the Contesit
Chairs, as well as the Corporation’s Code of EthissCommunications Policy, and its Procedures for
Complaints and Concerns Regarding Accounting, hatekccounting Controls, Auditing and Other Matters
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The mandate of the Board of Directors is reproduae Schedule B of the Corporatio2807 Annual
Information Form, which may be consulted on SEDAR at www.sedar.com.

Director Independence

The Corporation considers that 9 out of its 10aloes are independent as defined in Multilateral
Instrument 52-110. The Board of Directors hasmieiteed that the directors identified as being iretefent
in this Management Proxy Circular do not have adior indirect relationship with the Corporatidwatt
could reasonably interfere with the Directors’ dipilo exercise their independent judgment, antitttey are
therefore independent under the applicable guidsland rules. Mark Busgang is considered as adelat
director due to his position as President and CE@eoCorporation.

The Board of Directors holds meetings regularhhwitt the presence of members of management and
of Mark Busgang, President, CEO and Director, feifeg the Corporation’s scheduled Board meetings. |
2007, the Board of Directors met on four occasiwitiout members of management and Mr. Busgang'’s
presence.

The mandate of the Board of Directors and the @radf each Committee provide that any individual
director may engage outside advisors at the expehtiee Corporation, with the prior approval of the
Corporate Governance Committee, and each commitigealso engage outside legal counsel or accosntant
or any other expert required to complete a spegifindate.

Sanding Committees

The Board has delegated responsibilities to famnittees, being the Corporate Governance
Committee, the Human Resources and Remuneratiom@ites, the Audit Committee and the Independent
Committee.

COMMITTEE RESPONSIBILITIES

Committee Membership

Corporate Governance Committee

Composed entirely of independent directors, thep@ate Governance Committee|isRichard Laferriére (Chair)

responsible for:

«  ensuring that adequate policies and proceduresingl@ corporate governance Dr. Jacques Gagné
are adopted by the Corporation and disseminatéd employees where
appropriate; Terrance Mailloux (since April 24,

«  evaluating the role of the various committees efBward and recommending 1062007)
the Board changes to these committees;

e evaluating the size, composition and conduct oBbard of Directors as well
as the contribution of each individual director;

« presenting to the Board candidates for nominatdigector and reviewing the
nominees for re-election before each annual meeting

¢ developing the Corporation’s annual disclosuretirggato its corporate
governance practices.




15

Committee Membership

Human Resources and Remuneration Committee Dr. Jacques Gagné (Chair) (since Agyril
Composed entirely of independent directors, the &luResources and 24, 2007; between January 1, 2007 and
Remuneration Committee is responsible for: April 24, 2007, Terrance Mailloux was
e evaluating the remuneration of the Corporationti@eexecutives, having the Chairman of this Committee)

regard for competitive position and individual merhance, and making

recommendations to the Board, which makes the @atdrmination of the Eric Veilleux (since August 7, 2007;

compensation of the senior executives; between January 1, 2007 and August 7,
e evaluating and recommending to the Board of Dinactemuneration policies | 2007, Diane Lanct6t was a member |of

for directors; this Committee)

e establishing the overall policies for remuneratidemployees as well as the
establishment and evaluation of the bonus progradittee Corporation’s stock| Dr. Marc Lussier
option plan;

« ensuring that the organization plan of the Corponais consistent with its
strategic plan, and that the appropriate trainimg) succession plans are in place
to ensure the continuing success of the Corporation

Audit Committee Louis Lacasse (Chair)
Composed entirely of independent directors, theit\0dmmittee is responsible for

e reviewing and recommending to the Board the selraif the Corporation’s Terrance Mailloux
independent auditors as well as the compensatibe fmid to such auditors;

« reviewing with the independent auditors the scdpbeair audit; Hubert Marleau
e discussing with management and the independentoasidhe adequacy and
effectiveness of the accounting and financial cusfr Eric Veilleux (since April 24, 2007)

. overseeing the work of the external auditor;

*  reviewing the Corporation’s financial statement®&A and annual and
interim press releases;

«  reviewing the Corporation’s insurance program.

The Corporation’s audit committee charter is repoadl as Schedule A of the

Corporation’s2007 Annual Information Form, which may be consulted on SEDAR

at www.sedar.com

Richard Laferriére (Chair)
Independent Committee
Composed entirely of independent directors, theepetident Committee wagsWarren Haber
responsible for considering and reporting to thafmn the review by the Corporation
of its strategic options. Hubert Marleau

This Committee was formed on May 8, 2007 and wasiteted on December 19, 20Q7Louis Lacasse

Attendance at Board and Committee Meetings

The overall attendance rate for the Corporatiomwar of Directors meetings for fiscal 2007 was 89%
for the Board of Directors, 87% for the Audit Conttee, 100% for the Human Resources and Remuneration
Committee, 100% for the Independent Committee &@ddfor the Corporate Governance Committee. The
following table sets forth the attendance of Dioestat Board and Committee meetings in 2007:
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BOARD AND COMMITTEE MEETINGS AND ATTENDANCE FOR THE YEAR ENDED DECEMBER 31, 2007

Number of Board Meetings Held in 20 Number of Committee Meetings Held in 2007
AUD : 4 meetings
; GOV: 1 meetin
10 meetings HR: 2 meetingg
IND: 7 meetings
Director Board Meetings Attended Committee Meetings Attended
Richard Laferriére 10 of 10 100% 1 of 1 (GOV) (Ghai 100%
7 of 7 (IND) (Chair) 100%
Mark Busgang 10 of 10 100% N/A N/A
Terrance Mailloux 10 of 10 100% 4 of 4 (AUD) 100%
2 of 2 (HR) 100%
Warren H. Haber 7 of 10 70% 2 of 2 (HR) 100%
7 of 7 (IND) 100%
Louis Lacasse 10 of 10 100% 4 of 4 (AUD) 100%
7 of 7 (IND) 100%
Hubert Marleau 9 of 10 90% 4 of 4 (AUD) 100%
5 of 7 (IND) 71%
Jacques Gagné 9 of 10 90% 1 of 1 (GOV)
100%
Marc Lussier 9 of 10 90% 2 of 2 (HR) 100%
Diane Lanctét 6 of 10 60% N/A N/A
Eric Veilleux 9 of 10 90% 2 of 3 (AUD) 67%
Committees:
(AUD): Audit Committee
(HR): Human Resources and Remuneration Committee
(GOV): Corporate Governance Committee
(IND): Independent Committee

Role and Responsibilities of the Chairman of the Bard of Directors, of the President and CEO and of
Each Committee Chair

The Board of Directors has developed written positiescriptions for the Chairman of the Board and
of each committee as well as for the PresidentGEO.

Chairman of the Board

The Chairman of the Board of Directors, Richarddtaére, is an independent director. His roleis t
be responsible for the proper functioning of thealbof Directors, for its composition subject to
shareholders’ approval, for guiding discussions gtategic decision-making and for supervising the
implementation of decisions made by the Board sdammittees.

In fulfilling his responsibilities, the Chairman l@borates with the CEO in the establishment of
agendas for Board meetings and in ensuring thehptrtant strategic questions are dealt with l®yBbard.

President and CEO
In addition to the items mentioned above wherdPttesident and CEO and the Chairman collaborate,

the President and CEO'’s responsibilities inclugestiaboration and execution of the strategies alicigs of
the Corporation, including the Corporation’s orgational chart, business plans and budgets, and
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representing the Corporation before the Corporatisinareholders, financial partners, the governraadt
the public.

Committee Chairs

Each of the Committee Chairs must be independeattdirs. Their responsibilities include the
management of the Committee’s business, providimmuti to the Corporation’s management on the
preparation of agendas, guiding meetings to erther€ommittee fulfills its mandate as stated ichtarter,
reporting to the Board on all matters of importadiseussed by the Committee and making recommemdati
in accordance with the Committee’s charter andbigporation’s level of authority policy.

In addition, the Chair of the Audit Committee ispensible for overseeing the Corporation’s
“Procedure for Complaints and Concerns regardingp@nting, Internal Accounting Controls, Auditingdan
Other Matters” and receiving and treating compkintaccordance with this Procedure, and the ©iiétie
Research and Development Committee is also Chareo€orporation’s Scientific Advisory Board.

Nomination of Directors

The members of the Corporate Governance Committeehee CEO are responsible for identifying
potential new Board Members from the business conitywwho meet the required skill sets. These skits
are defined annually in the assessment questi@mfirther discussed below.

The Corporate Governance Committee is responsilbleeEommending to the Board of Directors
candidates for nomination as director and for neing the nominees for re-election before each ahnua
meeting. In collaboration with the CEO, the Chamof the Board, who is also Chairman of the Caafmor
Governance Committee, studies candidatures fordiexetors and suggests candidates to the Corporate
Governance Committee.

As part of its mandate, the Corporate Governaneaniitiee evaluates the skills and competencies of
the Board as a whole, as well as the contributamhelirector brings to the Board for the directidrihe
Corporation’s business and affairs. The Board o&@ors has implemented a process by which this
assessment is performed on an annual basis biyettats, individually, through a detailed questiaire.
This process provides useful information to thegdoate Governance Committee to help assess thikembf
future director candidates.

Orientation of New Directors and Continuing Education

The Board of Directors has adopted a process @ootkentation of new directors, which includes a
meeting with the President and CEO to discussdh&a and operation of the Corporation’s busiressur
of the Corporation’s installations, providing neiredtors with the Corporation’s strategic plan &udporate
Governance Manual, and offering them a copy oftireutes of the Board of Directors’ meetings for the
preceding twelve months. Detailed annual BoardAumdit Committee meeting schedules for the ensuing
year are provided to all new directors and areenggd and updated on an ongoing basis.

The Corporation does not provide its directors waitbontinuing education program to ensure they
maintain the skill and knowledge necessary to rttest obligations as directors. However, all diogst
possess considerable experience and skills inubieéss, finance and /or scientific industriesaddition,
during their regularly scheduled Board meetingssentations are made to the directors on variquestssof
the Corporation’s business as well as on legalragdlatory developments relevant to the Corporation
addition, every year, a special full-day strategieeting of the Board of Directors is held to disctise
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Corporation’s plan and budget for the followingdintial year as well as its execution of the Corpanés
strategic plan.

Compensation of Directors and Officers

The Human Resources and Remuneration Committespsnsible for evaluating the remuneration of
the Corporation’s senior executives, having ref@ardompetitive position and individual performanaed
making recommendations to the Board, which makedittal determination of the compensation of the
senior executives. With respect to the Presidandt @EO, the Human Resources and Remuneration
Committee recommends to the Board of Directorsaisual performance objectives and evaluates his
performance in light of these objectives.

The Human Resources and Remuneration Committeeaddoates and recommends to the Board of
Directors remuneration policies for directors, wihview of ensuring that it realistically refledtse
responsibilities and risks involved in being a dice of the Corporation. A summary of the compéinsa
received by the directors for the financial yeadteshDecember 31, 2007, is provided in this Circutader
the heading “D. Director and Executive Compensétion

In 2006, the Corporation has retained the seng€&roupe Conseil SD, compensation consultants,
who have proceeded to a review of the senior ekexgitcompensation program as well as a revievnef t
Corporation’s Canadian and American group insurgrogram. Groupe Conseil SD have reported their
findings to the Human Resources and Remunerationntiee.

Assessments

Annually, a detailed questionnaire is addresseabh director, in his or her capacity as direcnd,
as the case may be, as a member of one or mohe aloimmittees of the Board of Directors, aimed at
obtaining their views on the effectiveness of theal®l and of its committees. The results of the
guestionnaires are compiled by the Corporate Ssgreind are remitted to the Corporate Governance
Committee, who reviews and discusses any andsakgsand reports to the Board on its findings. Bdead
of Directors reviews the results of these questines and the recommendations provided by the Catpo
Governance Committee and takes appropriate acisedoupon the results of the review process. bhaedB
has also implemented individual director perfornmmassessments, which is conducted and reviewed
annually.

Ethical Business Conduct

The Board of Directors has adopted a Code of Etlbsch provides guidelines to ensure that all
directors, officers and employees of the Corporagiod all consultants and other persons workintgebralf
of the Corporation respect its commitment to comdwsiness relationships with the highest standafds
ethical conduct.

The Board of Directors is responsible for monitgraimmpliance to the Code of Ethics. The CFO, the
CEO and the committees are each responsible fortieg to the Board any failure to comply with Bede
of Ethics, and the Board has the ultimate respdiigibf addressing such failures. In additiore tBode of
Ethics provides that each of the Corporation’s eyges is obligated to communicate any situatiorrises
a question as to ethical or legal compliance. Theporation has not filed any material change repor
pertaining to a conduct of a director or officeatttvould constitute a departure from the Code bidst An
updated version of the Corporation’s Code of Ethies filed on SEDAR on March 14, 2007, and may be
consulted at www.sedar.com.
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Warnex has also established procedures approvdtebyudit Committee for the receipt, retention
and treatment of complaints regarding accountimegynal accounting controls, auditing or other eratt In
accordance with this policy, any person who widleesubmit a complaint may do so by sending it ® th
attention of the Corporate Secretary or the Chaih® Audit Committee.

The Code of Ethics and the Procedure for ComplaintsConcerns Regarding Accounting, Internal
Accounting Controls, Auditing and Other Matters eipresented to all of the Corporation’s employeés,
have provided a written acknowledgement confirntived they have received a copy of these documauts a
that they undertake to comply with them.

At each of its regularly scheduled meetings, tharBof Directors enquires to management and to the
Chairman of the Audit Committee if they have reeeiany complaint with respect to matters addrelkged
the Code of Ethics and by the Procedures for Camigland Concerns Regarding Accounting, Internal
Accounting Controls, Auditing and Other matters.

DIRECTORS’ AND OFFICERS’ L IABILITY INSURANCE

The Corporation provides, at its sole cost, li#pilasurance for its Directors and officers covgrin
them against liability arising while engaged ingbaapacities by means of insurance policies wélist
cover the Directors and officers of the CorpordsBosubsidiaries, if any. During the fiscal year edd
December 31, 2007, the policy provided maximum cage of $5,000,000 per occurrence and a maximum
coverage of $5,000,000 per each policy period suligea deductible of $25,000 per occurrence fer th
Corporation. The premium paid for the policies %42,181. Neither the policies nor the premium paadke
any distinction between the liability insurancetfoe Corporation’s Directors and officers, sinadhbverage
is the same for both groups.

INTEREST OF CERTAIN PERSONS INMATTERS TO BE ACTED UPON

Other than as set forth in this Information Circulaanagement of the Corporation is not aware pf an
material interest, direct or indirect, of any Di@g officer or any associate or affiliate of arfyhee foregoing
persons, in any matter to be acted upon, othertti@plection of Directors.

INDEBTEDNESS OFDIRECTORS AND OFFICERS

No Director, officer, nor any of their respectivasaciates or affiliates is or has been at any simee
the date of incorporation indebted to the Corporati

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Other than as set forth below, management of thpdZation is not aware of any material interest,
direct or indirect, of any insider of the Corpooatj or any associate or affiliate of any such peiscany
transaction during the financial year ended Decer8fie 2007, or in any proposed transaction, that ha
materially affected or would materially affect tBerporation or any of its subsidiaries.

The Corporation paid $24,000 to Europartners encogmpany controlled by Richard Laferriére, for
consulting services provided to the Corporatio€hairman of the Board.

Busgang Investments Inc. (formerly Busgang Reailty)] a company controlled by Mark Busgang,
President and Chief Executive Officer of the Cogion, has entered into a lease with the Corpardtioits
premises at 3885 Industriel Blvd, Laval, Quebee (thaval Lease”). The initial term of the Laval lssa
ended June 30, 2006, and called for annual minirpayments of $243,408. In January 2005, the
Corporation exercised its option to renew the Laesse for an additional period of five years, agune
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30, 2011. On February 1st, 2008, the Corporatigimesi an amendment to the Laval Lease to extetetits
to January 31, 2018, with two 5-year options t@veat market rate. The current base rent will bextamed
until June 30, 2011; from July'12011 to January 31, 2013, the annualized basavikhe $264,000; from
February 1st, 2013 to January 31, 2018, the arrathbase rent will be of $297,000.

On February 1st, 2008, the Corporation also entieteda lease with Busgang Investments for the
premises located at 865, Michéle Bohec, Blainvillagbec (the “Blainville Lease”). The Blainvilledse is
for a 10-year term with two 5-year options to renatvan annualized base rent of $374,620 from Febru
1st, 2008 to January 31, 2013, and $412,083 frdonuaey 1st, 2013 to January 31, 2018.

The transactions between the Corporation and Bgslgaestments were reviewed by the Corporate
Governance Committee to ensure they set forth nedde commercial terms that, considered as a warde,
not less advantageous to the Corporation thae Bthinville Lease and the Amendments to the Lheake
were with a person dealing at arm’s length withGloeporation and the existence thereof had beetodied.

The Board of Directors was presented with the CafgoGovernance Committee’s recommendation
as well as with all relevant facts, and approvethstansactions by way of a unanimous written resmh,
which Mr. Busgang signed only for the purpose alobng the requisite unanimity, having declaresl hi
conflict of interest.

GENERAL

Except as otherwise mentioned, the informatiortaiord herein is given as of the"day of March
2008.

ADDITIONAL INFORMATION

Additional financial and other information relatitgthe Company is included in its 2007 audited
annual and unaudited quarterly financial statememtsual and quarterly Management’s Discussion and
Analysis, Annual Information Form and other conting disclosure documents, which are available on
SEDAR at www.sedar.com and on the Corporation’ssitelat www.warnex.ca.

APPROVAL OF THE DIRECTORS

The Directors of the Corporation have approvedctirgent and mailing of this Management Proxy
Circular to the shareholders, Directors and auslitdithe Corporation.

e

Mark Busgang
President and CEO
Laval, March 10, 2008
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