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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

AND MANAGEMENT PROXY CIRCULAR

Annual Meeting — June 29, 2011



NOTICE OF ANNUAL MEETING OF SHAREHOLDERS OF WARNEX INC.

NOTICE IS HEREBY GIVEN that an annual meeting oé tbhareholders of Warnex Inc. (the
“Corporation”) will be held at the Hotel Hilton, 28 Autoroute des Laurentides, Laval, Quebec, “Salon
Tétreault”, at the hour of 11:00 a.m., Montrealdjran Wednesday, June 29, 2011, for the followingpses:

1. Toreceive the report of management and the cafeeli financial statements of the Corporationfer t
year ended December 31, 2010, together with thiaasdreport thereon;

2. To elect the Directors of the Corporation for tinsng year;
3. To appoint the auditors for the ensuing year aralitborize the Directors to fix their remuneratiand
4. Totransact such other business as may propetbidoght before the meeting or any adjournment tiere

The enclosed Management Proxy Circular should heudted for further details on the matters to be
acted upon. A copy of a Form of Proxy for the mmegets attached with this Notice.

DATED at Laval, Quebec this 17th day of May, 2011.

BY ORDER OF THE BOARD OF DIRECTORS

A

Mark Busgang
President and CEO

IMPORTANT

Only holders of common shares of the Corporatiaecord at the close of business on May 26, 2011
are entitled to receive a notice of the Meeting amlgt those holders of the common shares of the&@ation
of record at the close of business on May 26, 26dWho subsequently become shareholders and cavitply
the provisions of th€anada Business Corporations Act are entitled to vote at the Meeting. If you arahie
to attend in person, kindly fill in, signh and reiuhe enclosed proxy in the envelope providedtfat purpose.

Proxies, to be valid, must be deposited at theceffif the registrar and transfer agent of the
Corporation, Computershare Trust Company of Car{adntion: Proxy Department), 9th Floor, 100
University Avenue, Toronto, Ontario, M5J 2Y1, nes$ than 48 hours, excluding Saturdays, Sundays and
statutory holidays, preceding the meeting or adjment of the meeting.
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MANAGEMENT PROXY CIRCULAR

A.  VOTING INFORMATION
PURPOSE OF SOLICITATION

THIS MANAGEMENT PROXY CIRCULAR (THE “I 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 HILTON, 2225
AUTOROUTE DES LAURENTIDES, LAVAL, QUEBEC, “SALON TETREAULT”, ON
WEDNESDAY, JUNE 29,2011,AT THE HOUR OF 11:000’cLOCK 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 obxyies will be
primarily by mail, proxies may also be solicitedthg Management of the Corporation by telephonegfa
personal interviews. The cost of any such solicitewill be borne by the Corporation.

VOTING OF PROXIES

All Common Shares represented at the meeting Ipepisoexecuted proxies will be voted and where a
choice with respect to any matter to be acted ipaarbeen specified in the instrument of proxyGbmmon
Shares represented by the proxy will be voted aomance with such specificatiohms. THE ABSENCE OF
ANY SUCH SPECIFICATIONS, THE MANAGEMENT DESIGNEES , IF NAMED AS PROXY, WILL
VOTE IN FAVOUR OF ALL THE MATTERS SET OUT HEREIN

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 AC CORDANCE 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 Car{adntion: Proxy Department), 9th Floor, 100
University Avenue, Toronto, Ontario, M5J 2Y1, nes$ than 48 hours, excluding Saturdays, Sundays and
statutory holidays, preceding the meeting or anwadjment 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 thalbpace provided, the name of the person to be
designated and deleting therefrom the names ahtreagement designees or by completing another prope
instrument of proxy and, in either case, depositirginstrument of proxy at the offices of the ségir and
transfer agent of the Corporation, ComputershanstiCompany of Canada (Attention: Proxy Department)
9th Floor, 100 University Avenue, Toronto, OntafithJ 2Y 1, not less than 48 hours, excluding Saggda
Sundays and statutory holidays, preceding the mgeti an adjournment of the meeting.



REVOCATION OF PROXIES

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

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

Q) at the offices of the registrar and transfara@f the Corporation, Computershare Trust Compény
Canada (Attention: Proxy Department), 9th FlooQ Lhiversity Avenue, Toronto, Ontario, M5J
2Y1, at any time, not less than 48 hours, excluddagurdays, Sundays and statutory holidays,
preceding the meeting or adjournment of the meettnghich 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 timwgnd including the last business day precedtieg t
day of the meeting at which the proxy is to be ysed

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 shaadratxecuting another form of proxy bearing a later
date and depositing same at the offices of thestregiand transfer agent of the Corporation withintime
period set out under the heading "VOTING OF PROX|Ef 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 “Beiw#l Shareholders”) should note that only proxieposited
by shareholders whose names appear on the reddids@orporation as the registered holders of Comm
Shares can be recognized and acted upon at thanlgldéCommon Shares are listed in an accoungistant
provided to a shareholder by a broker, then, iroatrall cases, those Common Shares will not betegg in
the shareholder's name on the records of the Catipor Such Common Shares are likely to be regidter
under the name of the shareholder’s broker or antagf that broker. Common Shares held by brokeirssir
agents or nominees can only be voted (for or aga@s®lutions) upon the instructions of the Benefic
Shareholder. Without specific instructions, a braked its agents and nominees are prohibited frotingy
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 intermedialtieskers to seek voting instructions from Beneficia
Shareholders in advance of shareholders’ meetiwgsy intermediary/broker has its own mailing pchoes
and provides its own return instructions to clientich should be carefully followed by Beneficial
Shareholders in order to ensure that their Comnthames are voted at the Meeting. Often, the forproky
supplied to a Beneficial Shareholder by its brqkethe agent of the broker) is identical to therf@f proxy
provided to registered shareholders. However ltp@se is limited to instructing the registeredrshalder
(the broker or agent of the broker) how to votebmmalf 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 Mérg.



Although a Beneficial Shareholder may not be receg directly at the Meeting for the purposes of
voting Common Shares registered in the name abmieer broker (or an agent of the broker), a Beindfi
Shareholder may attend the Meeting as proxy hdtatethe 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 registeradebiolder, 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 unlimitadhber of Common Shares and an unlimited
number of preferred shares, without nominal orvadure, of which 67,117,191 Common Shares were tksue
and outstanding as of May 17, 2011, and entitledote at the meeting on the basis of one vote dohe
Common Share held.

The holders of Common Shares of record at the abdmisiness on the record date, set by the
Directors of the Corporation to be May 26, 201%, entitled to vote such Common Shares at the ntgetin
except to the extent that:

(1) such person transfers his shares after thedetzie; 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 transéeit afjthe Corporation, not later than 10 days teetioe
meeting, that his name be included on the sharersilist.

The by-laws of the Corporation provide that twog2)sons present and representing in person or by

proxy not less than 10% of the issued sharesemtitl vote at the meeting constitute a quorunh®nteeting.

To the knowledge of the Directors and officershaf Corporation, the only persons who beneficially
own, directly or indirectly, or controls or direc@ommon Shares carrying more than 10% of the goigts
of the outstanding Common Shares of the Corporatierthe following:

PRINCIPAL HOLDERS OF SHARES

Name Number of Common Shares Percentage of Outstanding Common Shares

Persistence Capital Partners LP 12,238,750 18.2%

B. BUSINESS OF THE ANNUAL MEETING

To the knowledge of the Corporation's Directors,d@hly matters to be placed before the meeting are
those matters set forth in the accompanying noficeeeting relating to the receipt of the managemegort
and the financial statements, the election of thredors and the appointment of the auditors.



ELECTION OF DIRECTORS

The Articles of the Corporation stipulate that Beard of Directors shall consist of a minimum of
three (3) Directors and a maximum of fifteen (1%)ebtors. Management proposes that the five (3)ahct
members of the Board of Directors and the fourn@y Board candidates presented in this Information
Circular be elected to hold office until the nerhaal meeting of shareholders or until his or liecsssor is
duly elected or appointed pursuant to the by-laivthe Corporation. Please refer to Section C Baxrd
Directors for each nominee’s biography.

It is the intention of the management designees, ilamed as proxy, to vote for the election of
said persons to the Board of Directors. Managemermioes not contemplate that any of such nominees
will be unable to serve as Directors. However, ifor 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 thati&
shares are to be withheld from voting in the eleatin of Directors.

APPOINTMENT OF AUDITORS

The management designees, if named as proxy, intetwvote 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 thecasidit the 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 foridanation at the next meeting to be held in 2012
must do so by submitting them to the attentiorhef$ecretary of the Corporation on or before Felriia,
2012, in the manner and subject to the limitatiorescribed by the Canada Business Corporation Act.

C. BOARD OF DIRECTORS
BIOGRAPHIES

The following table sets forth, for each persomitated by management for election as a Direct®r, h
name, province or state and country of residemeeyear in which he first became a Director, hiagipal
occupation for the last five years, his Committeemberships, the number of Common Shares of the
Corporation beneficially owned, directly or inditigcor over which control or direction was exeetdsand the
number of stock options in the Corporation heltaslat May 17, 2011.



Richard Laferriére, 56
Quebec, Canada
Shares: 750,000
Options: 146,899

Mr. Laferriere has been Executive Chairman of Ewen Solutions Inc.(TSX-V), a compan
offering multimedia and connectivity solutions teethealth sector since May 2008. He
Chairman of the Board of FRV Media Inc. from May08ao November 2010. From 1998 to 20(
Mr. Laferriere was President and Chief ExecutivBd®f as well as Director of FRV Media Inc. H
was co-founder and President of Groupe Coscient #1878 to 1999. In 2007, Mr. Laferriére join
the Board of Directors of Fronsac Capital Inc. Maferriere was a director of GDG Environme
Group Ltd until October 2010.

Board Details:

e Chairman of the Board of Directors since 1996

* Member of the Corporate Governance Committee (Thair
« Independent director
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Mark Busgang, 55
Quebec, Canada
Shares: 5,739,460

Mr. Busgang has served on the Corporation’s Boaddreas been President and Chief Execu
Officer of the Corporation since February 1998 993 to 1996, he was President of Pharmg
Ltd., Vice President of Operations of Theratechgis Inc. and a director of Theratechnologies
Mr. Busgang is currently on the board of directof€TS (Ecole de technologie supérieure),

CLSC Cavendish, of Laval Technopole and of BioQuebkle holds an MBA from Fordham

University.

Board Details:
* Director since 1998

« Related director due to his position as PresidedtGEO of the Corporation
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Louis Lacasse, 54
Quebec, Canada
Shares: 45,000

Options: 130,499

Mr. Lacasse has been President of GeneChem Managbkrossince 1997 and Managing Partne
AgeChem Financial Inc. since 2006. Mr. Lacasseusently on the boards of directors
Methylgene Inc. and Calyx Bioventures. He has mnesliy served on the boards of directors of m
private and public companies including BioChem Riainc., Axcan Pharma Inc., Target
Genetics Inc., and Idun Pharmaceuticals Inc.

Board Details:

» Director since 1998

« Member of the Audit Committee (Chair)
« Independent director
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Mattie Chinks, 61
Quebec, Canada
Shares: 52,008
Options: 99,999

Mr. Chinks is President of Avmor Ltd., a companyiethmanufactures institutional cleaning a
maintenance chemical products, since 1996. Mr. 3hiras previously served as President
International Director of the International Sanjt&upply Association and currently sits on {
Board of Directors of The Royal Victoria Hospitalihdation and Cannon Hygiene Canada.

Board Details:

« Director since April 2008

e Member of the Human Resources and Remuneration @teem
« Independent director
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Michel Lassonde, 69
Quebec, Canada
Shares: 837,667
Options: 66,666

Mr. Lassonde has been a consultant and directoradbus companies since March 2008.
Mr. Lassonde has also been President, CEO andtbirgfd~ronsac Capital Inc. since August 2008.

From September 1991 to March 2008, he was a Co@tiébec judge. Previously, Mr. Lassonde

practiced law for over 25 years. He has a mastitgee in international law from New York

University.

Board Details:

« Director since April 2009

* Member of the Corporate Governance Committee

e Member of the Audit Committee (since May 11, 2010)
* Independent director

Patrice Hugo, 50
Quebec, Canada

Dr. Patrice Hugo has more than 20 years of expegiém biomarkers including in the fields of

discovery and validation as well as in diagnostiedpict development. Since 2009, he has been

Chief Scientific Officer of Clearstone Central Lahtories, following the spin-off of a business un
of MDS Pharma Services to Global Central Labora®mvhere he held the position of Vice-

President Scientific Affairs since 2008. From 2@02008, Dr. Hugo held various senior roles

1997 to 2003, Dr. Hugo worked at PROCREA BioSciendiest as Vice President of Scienti
Research and then as Chief Scientific Officer. Frt®94 to 1997, he worked as a Princi
Investigator at the Institut de Recherches Clinggde Montréal. Dr. Hugo holds a PhD |i
Experimental Medicine from McGill University.

Caprion from Executive Director to Executive ViceeSident Research and Development. Fiom

Board Details.

. New candidate for election to the Board of Direstor
e If elected, would be considered as an independestttdr

Michael Singer, 46
Quebec, Canada
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Mr. Singer has been Chief Financial Officer andpooate Secretary of Thallion Pharmaceutigals
Inc. since March 2007. Prior to Thallion, he serasdVice President, Chief Financial Officer ahd

Corporate Secretary of Caprion Pharmaceuticalsftom February 2000 until its merger with

Ecopia BioSciences Inc. to form Thallion in 2007.
Board Details:

* New candidate for election to the Board of Direstor
. If elected, would be considered as an independestdr

A
Marc LeBel, 56
Quebec, Canada

Mr. LeBel is currently Director of Acasti Pharmacina member of the Advisory Committee

of
JustBio, Executive Producer of the film “Ruby Mc@oh”, and Associate Producer of the 3D

animation movie “Sarila”. He is the founder of Ahapm Inc. and served as the company’s Presigent

from 1994 to 2007. Dr. LeBel was Executive Vicedwdent of Pharmanet, from 2005 to 20(
following its acquisition of Anapharm.

Board Details.

. New candidate for election to the Board of Direstor
e If elected, would be considered as an independestttdr
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Joseph Walewicz, 42
Quebec, Canada

Mr. Walewicz was Vice-President, Special Projecid @00 of Paladin Biosciences between 2009
and 2011. Between 2005 and 2008, Mr. Walewicz Bsescutive Director, Institutional Equit
Research at CIBC World Markets. Mr. Walewicz hokd$/aster of Business Administratioh,
Finance, a Bachelor of Science, Biochemistry, aBdahelor of Arts, Economics. Mr. Walewicz |is
also a CFA (Chartered Financial Analyst) chartedtbol

Board Details.

* New candidate for election to the Board of Direstor
. If elected, would be considered as an independezttdr

(1) Of these Common Shares, 4,960,817 Common Sharesvaed by Busgang Investments Inc., a company clbedr by
Mark Busgang, and 778,583 Common Shares are ownbthlk Busgang through his RRSP.

(2) These Common Shares are held through a TFSA accountrolled by Mr. Chinks.

(3) Ofthese Common Shares, 610,000 Common Sharewaseldy Michel Lassonde and 227,667 Common Shezesaned
by Sofinat Ltd., a company controlled by Michel tasde.

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

To the knowledge of Warnex and based on informaiiovided by the nominees, with the exception
of the facts disclosed below with respect to Mretaere, Mr. Lacasse, Mr. Busgang and Mr. Hugo:

(@) no proposed director of our Corporation isathe date hereof or has been, within the 10
years before the date hereof, a director, chiefuiee officer or chief financial officer of any
company, that,

(i)

(ii)

was the subject of a cease trade or similar onden @rder that denied the relevant
company access to any exemption under securitigddédon, for a period of more
than 30 consecutive days (an “Order”) that wassidsuvhile the director or executive
officer was acting in its capacity as director gftgixecutive officer or chief financial
officer; or

was subject to an Order that was issued, aftatithetor or executive officer ceased
to be a director, chief executive officer or cHiaaincial officer and which resulted
from an event that occurred while that person wtisgin the capacity as director,
chief executive officer or chief financial officer.

(b) no proposed director of our Corporation:

(i)

(ii)

is, at the date hereof, or has been, within XBeyears before the date hereof, a
director or executive officer of any company thatjle that person was acting in that
capacity, or within a year of that person ceasm@dt in that capacity, became
bankrupt, made a proposal under any legislatiatingl to bankruptcy or insolvency,
or was subject to or instituted any proceedingargement or compromise with
creditors, or had a receiver, receiver manageustde appointed to hold its assets;

has, within 10 years before the date hereefdme bankrupt, made a proposal under
any legislation relating to bankruptcy or insolverar became subject to or instituted
any proceedings, arrangement or compromise wittitors, or had a receiver,
receiver manager or trustee appointed to hold $keta of the director, executive
officer or shareholder.



Mr. Laferriere was director of GlobeeCom Interaaél Inc., a corporation which, on May 1, 2006,
announced that it would make a proposal to itsitedunder the Bankruptcy and Insolvency Act in
connection with a proposed reverse take over. Toggsal to the creditors was accepted by the anexdiin
May 23, 2006. Shares of that corporation arenadield since April 27, 2006. The reverse take casinot yet
been concluded. Mr. Laferriere was director of gorporation during the period of one year preugits
proposal.

Mr. Laferriere was Director and Chairman of theaBbof FRV Media Inc., a corporation that was
subject to a cease trade order from March 20, 2@08pril 20, 2009, for having failed to file itinfancial
statements within the applicable delays, and froandd 19, 2010 to May 4, 2010, for having failedil®its
financial statements within the applicable delafllowing the filing of such documents, the ceaade
orders were lifted.

Mr. Lacasse was a Director of Chromos Moleculat&ys Inc. which was subject to a cease trade order
from April 11, 2007 until July 22, 2008, as a resiithe corporation submitting a Notice of Intentto make
a proposal to its creditors under the Bankruptay lasolvency Act.

Mr. Busgang was Chairman of the Board of Mistifz#Pna Inc., which made a proposal to its creditors
on June 13, 2008, under the Bankruptcy and InsoivAct (BIA). The proposal included a reorganizatid
Mistral Pharma consisting in (i) the cancellatiod @annulment of all the existing shares and alktkisting
options and warrants of Mistral Pharma for all msgs, and (ii) the creation of a new class of comshares.

On September 4, 2008, Mistral Pharma obtained toreapproval of its proposal. A final order of tQeebec
Superior Court of Justice under the BIA was obtaioe September 15, 2008. The common shares ofdWlistr
Pharma were de-listed from the TSX Venture Exchamg8eptember 30, 2008. Mr. Busgang was Chairman
of this corporation during the period of one yemageding its proposal.

Dr. Hugo was Chief Scientific Officer of ProcreaBtiences, a Quebec Business Investment Company
(QBIC), which terminated its operations in Augu603, when its major shareholder, Société Génémale d
Financement (SGF) du Québec, through a Court mandaiforced its rights as creditor and, with is
representative, Price Waterhouse Coopers, seiz¢éda@d all tangible and non-tangible assets of feac
BioSciences.

D. DISCLOSURE OF COMPENSATION AND OTHER INFORMATION

COMPENSATION OF DIRECTORS

In fiscal 2010, all directors other than the Cogtimn’s CEO were remunerated by the Corporation in
their capacity as directors. Mark Busgang, Presided CEO of the Corporation, received no remuitgrais
director. The compensation earned by Eric Veilleurpminee of SGF, was paid to SGF directly.

The compensation for the directors other tharCthairman of the Board is a combination of meeting
fees and stock options. The meeting fees are fudibscribed in the chart below.

MEETING FEES PAYABLE TO DIRECTORS (OTHER THAN THE CHAIRMAN )

Detail Compensation
Fee for Board of Directors meeting attended $1,000
Fee for Board of Directors or Committee meetingrated by way of conference call $250
Fee for Board of Directors Committee meeting atéehd $1,000
Additional Fee for Committee Chairs (per meetirtgraded) $500




The Chairman of the Board is paid an annual retaih&24,000.

In accordance with the Corporation’s present pokagh Director of the Corporation receives a terta
number of stock options valued at $5,000 annuglignuhis nomination or re-election to the Board of
Directors. The price of each option is determingdhe greater of $0.15 or the closing trading patéhe
Corporation’s common shares on the last tradingpdlizy to the grant.

The total remuneration paid to directors (othentkie. Busgang) during the fiscal year ended Decembe
31, 2010, is set out in the following table:

REMUNERATION PAID TO DIRECTORS

Name Fees earned Option-based awards All other Total
%) %) compensatiof” %)
(%)
Richard Laferriére 24,000 5,080 12,006? 41,000
Louis Lacasse 11,500 5,060 nil 16,500
Jacques Gagné 8,750 5,600 nil 13,750
Gilles Gagnon 7,250 5,060 nil 12,250
Mattie Chinks 7,250 5,060 nil 12,250
Michel Lassonde 13,500 5,060 nil 18,500
Baljit Chadha 6,250 7,260 21,229 34,733
Richard Lacomb® 13,750 5,008 nil 18,750
Hubert Marlealf’ 2,000 nil nil 2,000
Eric Veilleux® 3,000 nil nil 3,000

(1) Other than as provided below with respect to Mferriere and Mr. Chadha, directors do not nee@ension benefits, shar
based awards, perquisites or other annual compensat

(2) The value of the option-based awards is based walue of $0.15 per option, considering the Gmfion’s policy whereby
options are issued on an annual basis in suchityyasto total a value of $5,000, based on anaiseprice which is the highe
of $0.15 and the actual trading price of the comstwares of the Corporation on the TSX on the faslinng date preceding th
grant of the options.

(3) Mr. Laferriére received $12,000 for consultsggvices provided to the Corporation, as furthecdeed in Section E “Interest of
Insiders in Material Transactions” of this Infornaet Circular.

(4) The value of the option-based awards is based walue of $0.15 per option, considering the Gmfion’s policy whereby
options are issued on an annual basis in suchiyiasto total a value of $5,000, based on anaéseprice which is the higher
of $0.15 and the actual trading price of the comsstwares of the Corporation on the TSX on the faglinng date preceding the
grant of the options. Mr. Chadha received a furgrant of options on April 28, 2010 for a totallue of $2,863 for hig
participation to the Board of Directors during pafrthe previous year, as he joined the Board oé@ors on October 1, 2009.

(5) Balcorp Ltd., a company owned by Mr. Chadhaeieed this amount as a sales commission, as futteeribed in Section E
“Interest of Insiders in Material Transactions"tbfs Information Circular.

(6) Mr. Lacombe joined the Corporation’s Board afdators on April 27, 2010.

(7) Mr. Marleau left the Corporation’s Board of Bitors on April 27, 2010.

(8) Mr. Veilleux left the Corporation’s Board of i2ctors on April 27, 2010. Mr. Veilleux’'s competiea was paid to SGF Soqu
directly.
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The following table provides information on the rgn and value of each director’'s outstanding
options at the end of the fiscal year.

OUTSTANDING DIRECTOR OPTION-BASED AWARDS

Name Number of securities | Option exercise price Option expiration Value of unexercised
underlying (%) date in-the-money
unexercised options options?
#) $)
Richard Laferriere
- 2010 award 33,333 0.15 04/27/2020 0
- 2009 award 33,333 0.15 04/28/2019 0
- 2008 award 33,333 0.15 04/29/2018 0
- 2006 award 7,000 0.95 04/25/2016 0
- 2005 award 18,900 1.27 08/09/2015 0
- 2005 award 7,000 1.31 04/25/2015 0
- 2004 award 7,000 1.15 08/09/2014 0
- 2003 award 7,000 0.85 06/03/2013 0
Louis Lacasse
- 2010 award 33,333 0.15 04/27/2020 0
- 2009 award 33,333 0.15 04/28/2019 0
- 2008 award 33,333 0.15 04/29/2018 0
- 2006 award 7,000 0.95 04/25/2016 0
- 2005 award 7,000 1.31 04/25/2015 0
- 2004 award 7,000 1.15 08/09/2014 0
- 2003 award 7,000 0.85 06/03/2013 0
- 2003 award 2,500 0.86 04/03/2013 0
Hubert Marleau®
0 0 - 0
Jacques Gagné
- 2010 award 33,333 0.15 04/27/2020 0
- 2009 award 33,333 0.15 04/28/2019 0
- 2008 award 33,333 0.15 04/29/2018 0
- 2006 award 7,000 0.95 04/25/2016 0
- 2005 award 7,000 1.31 04/25/2015 0
- 2004 award 7,000 1.15 08/09/2014 0
- 2003 award 7,000 0.85 06/03/2013 0
Mattie Chinks
- 2010 award 33,333 0.15 04/27/2020 0
- 2009 award 33,333 0.15 04/28/2019 0
- 2008 award 33,333 0.15 04/29/2018 0
Gilles Gagnon
- 2010 award 33,333 0.15 04/27/2020 0
- 2009 award 33,333 0.15 04/28/2019 0
- 2008 award 33,333 0.15 04/29/2018 0
Michel Lassonde
- 2010 award 33,333 0.15 04/27/2020 0
- 2009 award 33,333 0.15 04/28/2019 0
Baljit Chadha
- 2010 award 15,068 0.19 04/28/2020 0
- 2010 award 33,333 0.15 04/27/2020 0
Richard Lacombe
- 2010 award 33,333 0.15 04/27/2020 0
(1) Calculation is based on the trading price ef@orporation’s shares on the Toronto Stock Exchaf§0.105 on December 3,
2010.
(2) As Mr. Marleau ceased being a director of thepGration on April 27, 2010, his options lapsedi@@s later in accordance with
the terms of the Corporation’s Stock Option Plan.
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The following table sets out the value of stockam vested or earned by the directors during &t m
recent completed financial year.

OPTIONS VESTED AND EARNED DURING THE YEAR

Name Option-based awards — Value vested| Option-based awards — Value earned
during the year during the year
($)(l) ($)(3)
Richard Laferriere 0 0
Louis Lacasse 0 0
Hubert Marleau 0 0
Jacques Gagné 0 0
Mattie Chinks 0 0
Gilles Gagnon 0 0
Michel Lassonde 0 0
Baljit Chadha 0@ 0
Richard Lacombe 0 0

(1) Each of these directors (except for Mr. Mar)emceived a grant of 33,333 options on April 201@ at an exercise price of
$0.15, and these options vested immediately upginigsuance. The aggregate dollar value thatavbave been realized if the
options under the option-based award had been isgdron their vesting date is nil, based on thekataprice of the
Corporation’s shares on the TSX of $0.12 on April 2010.

(2) In addition, M. Chadha received a grant of £8,0ptions on April 28, 2010 at an exercise prit8®19, and these options
vested immediately upon their issuance. The agdeedpllar value that would have been realizdttitdptions under the option-
based award had been exercised on their vestieggail, based on the market price of the Corpona shares on the TSX qf
$0.12 on April 28, 2010.

(3) No options were exercised by directors durlngfinancial year ended December 31, 2010.

COMPENSATION OF EXECUTIVE OFFICERS

This disclosure is intended to communicate the earegtion provided to Mark Busgang, the
Corporation’s Chief Executive Officer (“CEQO”), Fremis Jetté, the Corporation’s Chief Financial Gffic
(“CFO”) and the three other most highly compensatagtutive officers of the Corporation (collectivyghe
“Named Executive Officers”). For 2010, these exe@stinclude: Dr. Michael Mancini, President, Watne
Bioanalytical Services, Dr. Yvan Coté, Vice-Presidend General Manager, Warnex Medical Laboratpries
and Erik Yelle, Vice-President, Operations, WarAealytical Services.

The compensation of executive officers of the Caapon is recommended to the Board of Directors
by the Human Resources and Remuneration CommitteéHRRC"). In its review process, the HRRC relies
on input from management on the assessment of xexand Company performance relative to planirigur
the most recently completed fiscal year, the HRR&S womposed of three directors, all of whom were
independent directors, namely Dr. Jacques Gagaér]cNir. Eric Veilleux (until April 27, 2010), MiMattie
Chinks, and Mr. Baljit Chadha (since April 27, 201The HRRC establishes management compensation
policies and oversees their general implementalioaddition, the HRRC monitors management sucoBssi
planning and conducts periodic reviews of the d/@e@ndition and quality of the Corporation’s human
resources.

COMPENSATION DISCUSSION AND ANALYSIS
The Corporation’s executive compensation progranmtended to attract, motivate and retain high
performing senior executives, encourage and reagudrior performance and align the executivesrasts

with those of the Corporation by:

* Providing a compensation which is competitive wile compensation received by executives
employed in the biotechnology and pharmaceutichistries;
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» Ensuring that the achievement of annual objeciveswvarded through the payment of bonuses; and
» Providing executives with long-term incentive thgbuhe grant of stock options.
Benchmarking Practices

The HRRC recognizes that the nature of the Corjmoratbusiness is highly competitive and that the
ability to attract and retain dedicated and talgimidividuals with highly specialized skills andaijfications is
critical to the Corporation’s success. The salarfexecutive officers have been established basedtional
surveys of the industry provided by independensatiants. For instance, the HRRC was provided with
survey performed by AON entitled “2006 Biotechngldgompensation Trends (Canada & USA)”, which
amongst other elements presents the average coatipensf CEOs and CFOs in a group of 50 companies i
the biotechnology industry, in Canada and in theddiStates, as well as a report prepared by GrGopseil
SD specifically for the Corporation in March 200@ich provided an analysis of each of the Corporési
executive officer's remuneration as well as recomdations. These reports did not however list the
comparable companies used to benchmark the contgmme@executive officers.

Compensation Elements

Remuneration of executive officers is revised egadr and has been structured to encourage and
reward the executive officers on the basis of stesrh and long-term corporate performance. In dmext of
the analysis of the remuneration, the four follogyadomponents are examined:

@ base salary;

(i) annual incentive plan, consisting of a bonus payabtash or in stock options;

(iii) grant of stock options of the Corporation; and

(iv) other elements of compensation, consisting of iEsnekrquisites and contribution to group
RRSP.

Base Salary

Salaries of the executive officers are establiglasad on a general comparison with competitivéehar
positions, without however any benchmark havinghreade with specific companies. In analyzing irdiinal
base salaries, the HRRC takes into consideratidimidual circumstances that may include the scd@no
executive’s position, the executive’s relevant cetepcies and the executive’s experience. The HRRC a
takes into consideration the individual performaoftéhe executive as well as the financial perforoeeof the
Corporation.

Annual Incentive Plan

The Corporation has a bonus plan for the execoffigers which is based on a percentage of thaie ba
salary. For the year 2010, the three operatiored@ive officers, being Dr. Mancini, Dr. C6té and. Melle,
had objectives based on attaining pre-establisheddial goals (revenue and EBITDA) for their respe
division. These operational executive officers weligible to receive a bonus payment in the eveayt
attained at least 95% of their budgeted revenu&BoTDA, as further described in the following tabl
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OPERATIONAL OFFICERS BONUS PROGRAM

Attainment of objectives
(%)

Budgeted revenues

Budgeted EBITDA

95-99

10% of base salary

10% of base salary

100

17.5% of base salary

17.5% of base salary

Each incremental dollar

1.75% of incremental rewefiu

3.5% of incremental EBITDA $

The following table sets forth the budgeted andiactesults of revenues and EBITDA in each

operational division, for the 2010 financial year.

BUDGETED AND ACTUAL RESULTS OF OBJECTIVE PERFORMANCE GOALS

Division Responsible Revenues EBITDA
Executive (in thousands of $) (in thousands of $)
Budget Actual Budget Actual
Analytical Erik Yelle 12,965 10,597 1,981 632
Bioanalytical Michael Mancini 8,030 6,426 2,056 74
Medical Yvan Coté 5,354 5,167 1,125 1,138

Based on the achievment of budgeted revenues aiidD2Hn their respective divisions for 2010, the

operational officers were eligible to receive tlombses set out in the following table.

OPERATIONAL OFFICERS BONUS ELIGIBILITY

Name Attainment of budgeted | Attainment of budgeted Formula Eligibility

revenues EBITDA %)

(%0) (%)

Erik Yelle 82 32 - -

Michael Mancini 80 69 - -
Yvan Coté 97 101 (10% x 186,299) + 51,712

(17.5% x 186,299) +
(13,721 x 3.5%)

Dr. Coté was eligible to receive a bonus paymettiéramount of $51,712 for his performance in the
2010 fiscal year, but in light of the Corporationigerall financial performance in 2010, the BodrDioectors
exercised its discretion and no bonus was awa@éxa.tCoté.

Dr. Coté was eligible to receive a bonus paymettiéramount of $58,903 for his performance in the
2009 fiscal year (please refer to the Corporatitmfermation Circular for 2009, which may be coriedlon
SEDAR at www.sedar.com), but in light of the Comat@n’s overall financial performance in 2009, Bward
of Directors exercised its discretion and no bomas awarded to Dr. C6té at that time. On AprilZBL0, the
Board of Directors awarded 392,687 options to OitéCat an exercise price of $0.15, for a total eaifi
$58,903, in lieu of the cash bonus he had beeibkitp for 2009.

The CFQO’s bonus is discretionary and is based astasther criteria on the Corporation’s overall
performance. Mr. Jetté’s performance was reviewgdhe CEO and by the HRRC. In light of the
Corporation’s overall financial performance in 2006 bonus was awarded to Mr. Jetté.

As of the date of the Corporation’s last Informatfircular, it had been decided not to award amybo
to Mr. Jetté relative to his performance in 2008ght of the Corporation’s overall financial penfisance in
2009. On April 28, 2010, the Board of Directorsdman exceptional award of 56,000 options to Mté Js
an exercise price of $0.15, in lieu of a bonus gua value of $8,400, in light of his exception®bes and
contribution during fiscal 2009.
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Mr. Busgang's bonus entitlement for 2010 was a maxn of 40% of his base salary, based on the
attainment of objectives pre-established by the BRRhe following table sets out these objectivepras
established by the HRRC.

CEO OBJECTIVES FOR 2010

Percentage of Objective Elements
Maximum Bonus
Achievable
(%)
70 Financial . Meet or exceed consolidated budgeted goals fontesgand EBITDA

« Raise capital and restructure balance sheet t@eeoherall debt

30 Managementanfle  Evaluate management (Levels 1, 2, 3) to insurettieatight people are in the right

Operations seat.

« Manage direct reports to their stated objectives

e Assist in business development activities and thetbpment of new markets and
services

«  Ensure that strategic planning becomes part oy daiiivities

e Participate in the evaluation, development and émgntation of variou
management systems including ERP, CRM, LIMS

«  Ensure ongoing compliance with best practices gi@@te governance

«  Develop new executive bonus plan including longatércentive plan

¢ Ongoing development of KPI's and benchmarking

* Insure the optimal utilization of our assets

« Evaluate legal requirements and engage outsidesebas required to minimize rig

*  Maintain external communications, participate imelepment of all marketing tool
for corporate as well as operations

¢ Continue internal communications plan

*  Begin investor relations program

=~

|2}

Acquisitions «  Seek out and evaluate potential acquisitions thantb the mission and focus gf
Warnex and close and integrate opportunities
«  Evaluate new business opportunities

The “acquisitions” item is not a formal objectivettrather an additional item; if ah
acquisition is made during 2010, the CommitteethadBoard will consider awarding hi
an additional bonus. r

The following table sets forth the budgeted andaatesults of consolidated revenues, EBITDA and
profit for the 2010 financial year.

BUDGETED AND ACTUAL RESULTS OF OBJECTIVE PERFORMANCE GOALS

Consolidated Budget Actual

(in thousands of $) (in thousands of $)
Revenue 26,584 22,251
EBITDA 2,617 990
Profit (Loss) 151 (1,559)

The HRRC evaluated the above-mentioned objectindscansidered that Mr. Busgang had met the
“Management and Operations” objectives, but hadnmett the “Financial” objectives. On this basis,. Mr
Busgang was eligible to receive a bonus in the amnoti$31,800 for the year 2010, being 30% of the
maximum bonus Mr. Busgang was entitled to receN@wever, in light of the Corporation’s financial
performance in 2010, the HRCC and the Board of diims decided to award only half of this bonus
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entitlement at the present time, and to award boclus entitlement to Mr. Busgang through the isseaf
106,000 stock options of the Corporation at an@sgermrice of $0.15, for a total value of $15,900.

Sock Options

The grant of stock options to the Corporation’scexizes is aimed at recognizing and rewarding the
impact of longer-term strategic actions undertakgnmanagement, offering an added incentive for the
retention of the Corporation’s executives as wehiggning the interests of the Corporation’s exies with
that of its shareholders.

For a more detailed description of the Corporatdstock Option Plan, please refer to Page 20 sf thi
Information Circular.

The Corporation’s Human Resources and Remuner@iommittee is responsible for overseeing and
managing the Corporation’s Stock Option Plan. Grauft options to executives are approved by the
Corporation’s Board of Directors. The Corporatiocusrent policy on the award of stock options tecxive
officers is that they are entitled to receive a-tme grant of 75,000 stock options upon theirrgriThe
Corporation’s Board of Directors is currently reviag changes to this policy in order to make thengjiof
options a performance-based award.

On April 28, 2010, 56,000 options at an exerciseepof $0.15 were granted to Frangois Jetté and
392,687 options at an exercise price of $0.15 graeted to Yvan C6té, in lieu of a bonus for the2fiscal
year, as further described under the “Annual Inger®lan” subsection of this Information Circular.

On May 26, 2011, 106,000 options at an exercisemi $0.15 were granted to Mark Busgang in lieu
of a bonus for the 2010 fiscal year, as furthecdleed under the “Annual Incentive Plan” subsectibthis
Information Circular.

OUTSTANDING OPTION-BASED AWARDS

The following table sets out all awards of stopkians outstanding to each Named Executive Offiser
at December 31, 2010.

Name Number of securities Option exercise Option expiration date Value of unexercised
underlying price in-the-money
unexercised options %) options?
#) ($)
Erik Yelle 75,000 1.10 04/14/2081 0
Yvan Cété
- 2010 grant 392,687 0.15 04/28/2020 0
- 2005 grant 30,000 1.31 04/25/2015 0
- 2003 grant 45,000 0.84 09/03/2013 0
Francois Jetté
- 2010 grant 56,000 0.15 04/28/2020 0
- 2005 grant 20,000 1.08 12/12/2015 0
(1) Calculation is based on the trading price ef@worporation’s shares on the Toronto Stock Exchaf§0.105 on December 31,
2010.
(2) Mr. Yelle left the Corporation on January 1812, and his stock options lapsed 90 days follovhisgdeparture.
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OPTIONS VESTED AND EARNED DURING THE YEAR

The following table sets forth the value of optidesed-awards vested and earned during the 2010

financial year.

Name Option-based awards — Value vested| Option-based awards — Value earned
during the year during the year
$) )
Erik Yelle oW 0
Yvan Coté 0@ 0
Francois Jetté 0® 0

(1) All options held by Mr. Yelle had vested priorthe 2010 financial year.

(2) Mr. Cété received a grant of 392,687 optionsAqmil 28, 2010 at an exercise price of $0.15, #mese options veste
immediately upon their issuance. The aggregatamdalue that would have been realized if theapiunder the option-based
award had been exercised on their vesting dai& Isased on the market price of the Corporati@iares on the TSX of $0.1

on April 28, 2010. All other options held by Mrot@ have vested prior to the 2010 financial year.

(3) Mr. Jetté received a grant of 56,000 optionépril 28, 2010 at an exercise price of $0.15, Hrabe options vested immediately
upon their issuance. The aggregate dollar valaevibuld have been realized if the options undeiothtion-based award ha

been exercised on their vesting date is nil, basetie market price of the Corporation’s sharethemSX of $0.12 on April 28
2010. All other options held by Mr. Jetté havetgdgrior to the 2010 financial year.
(4) No options were exercised by Named Executiviec€@ during the financial year ended December2810.

o

N

o

Other Forms of Compensation

The Corporation’s employee benefit program, whippli@s to all employees including the Named
Executive Officers, includes life, medical, deraald disability insurance. Perquisites provided somsd
Executive Officers consist of a car allowance andhanual health assessment, and in addition, t@ CE
receives compensation relative to club membersHipsse benefits and perquisites are considerediag b
regular perquisites for high-level executives. Buthe payment of the car allowance, the Namea e
Officers do not claim any reimbursement for mileadpeen using their car for in the performance ofrtiverk
for the Corporation. The Corporation encouragedNamed Executive Officers to undergo annual health
assessments which it considers is in the besesitef both the Named Executive Officer and thegpGation.

Under the Corporation’s retirement savings progralhsalaried employees including the Named
Executive Officers of the Corporation receive atdbution in their Registered Retirement SavinganP
(“RRSP") equal to 1% of their base annual salaith wo matching required.

SUMMARY COMPENSATION TABLE

The following Summary Compensation Table sets firehcompensation information for the Named
Executive Officers for services rendered duringytbar ended December 31, 2010.

For compensation related to previous years, plesfee to the Corporation’s previous Information
Circulars available at www.sedar.com.
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SUMMARY COMPENSATION TABLE —NAMED EXECUTIVE OFFICERS

Name and Year Salary Option- Annual All other Total
Principal Position %) based incentive | compensation | compensation
awards plans ($) %)
$) (%)
Mark Busgang 2010 | 241,928 | 15,9067 0 30,4449 288,267
President and Chief Executivg 2009 263,144 0 0 77,332 340,476
Officer 2008 233,156 0 96,350 60,332 359,838
Yvan Coté 2010 186,300 | 58,90%" 0 14,888 260,091
Vice President and General 2009 185,431 0 0 14,879 200,310
Manager, Warnex Medical 2008 171,306 0 63,700 14,738 249,744
Laboratories
Michael Mancini 2010 225,000 0 0 15,275 240,275
President, Warnex 2009 223,461 0 0 15,260 238,721
Bioanalytical Services 2008 205,000 0 172,655 15,075 392,730
Erik Yelle®® 2010 163,593 0 0 14,888 178,481
Vice President, Operations, 2009 185,815 0 0 14,883 200,698
Warnex Analytical Services 2008 180,000 0 0 14,825 194,825
Francois Jetté 2010 140,000 8,400% 0 14,42%° 162,825
Chief Financial Officéf’ 2009 138,385 0 0 8,409 146,794
2008 115,203 0 23,800 8,177 147,180

(1) Mr. Busgang took a voluntary reduction of $Z®0n his base salary during the 2010 financiak yedight of the

Corporation’s financial position.

(2) On May 26, 2011, the Board of Directors decittedward to Mr. Busgang options having a valugld&,900, in lieu of g
bonus which was earned and would otherwise be ayalrtash. Based on the Corporation’s unwrittelicy to award
options at a price not less than $0.15, the BohRirectors awarded to Mr. Busgang 106,000 optiatnan exercise price d
$0.15, as further described in this InformationcGiar.

(3) This amount represents perquisites and othesopal benefits for the 2010 fiscal year, and ideki$15,000 in cluk
memberships and $12,000 in car allowance.

(4) On April 28, 2010, the Board of Directors desido award Dr. C6té options having a value of 958, in lieu of the bonus
which was earned but not paid, at the Board’s digmm, in 2009. Based on the Corporation’s unemitpolicy to award
options at a price not less than $0.15, the Boidrectors awarded to Dr. C6té 392,687 optioraragxercise price of $0.1%
as further described in this Information Circular.
(5) This amount represents perquisites and othsopal benefits during the given fiscal year, amdudes $12,000 in cgr
allowance.

(6) Mr. Yelle left the Corporation on January 1812.
(7) On January 14, 2011, the Corporation agregéyato Mr. Yelle an amount representing nine mooftss annual base
salary, namely $139,725, payable as follows: $9BjhSalary continuance for the six month periodibeing January 17
2011 and ending July 15, 2011, and a lump sum atad$46,575, representing three months of baseysglayable on July
21, 2011. The Corporation agreed to continue tardmute to Mr. Yelle’s Group RRSP, and Mr. Yellayncontinue to
participate in the Corporation’s Group Insurana@mREexcept for disability insurance), until thelieaof: (i) July 15, 2011, and
(ii) the date on which Mr. Yelle commences emplogingith a new employer. The Corporation agreecbiatinue to pay tg
Mr. Yelle a car allowance as follows: (i) $1,000 pgonth until June 30, 2011, and (ii) $3,500 ory X, 2011.

(8) Mr. Jetté became CFO on April 1, 2008. Priothis, he was Corporate Controller for the Corporat

(9) On April 28, 2010, the Board of Directors demmido award Mr. Jetté options having a value o4®8, in lieu of a casli
bonus for his contribution in the 2009 fiscal yeBased on the Corporation’s unwritten policy taatvoptions at a price ng
less than $0.15, the Board of Directors awardédrtdletté 56,000 options at an exercise price dff@s further described

this Information Circular.

=
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TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation is party to an employment agreemvghtMark Busgang, Michael Mancini and Yvan
Coté, and was party to an employment agreementBvikhYelle, who left the Corporation on January 14
2011.

Mr. Busgang’s employment agreement provides thttérevent the employee is terminated without
cause, the Corporation must pay to the employeemgensation in lieu of notice equivalent to thealtot
remuneration received by the employee during fiteefi months preceding the termination (includiageb
salary, bonus, discretionary expense accountloavamce and other benefits including the groupiiaace
plan, retirement saving plan, membership fees) elk ag the bonus for the fiscal year during which t
termination occurs, prorated based on the numbmooths worked during the said fiscal year. In addj it
provides that he be entitled to receive 24 monthatal remuneration in the event of a change ofrab of the
Corporation.

Dr. Mancini and Dr. C6té’'s employment agreementvigle that in the event the employee is
terminated without cause, the Corporation must fpathe employee a compensation in lieu of notice
equivalent to twelve months of salary (includingséasalary, bonus, discretionary expense account, ca
allowance and other benefits including the growgpiiance plan, retirement saving plan, membersbig) f&s
well as the bonus for the fiscal year during whicé termination occurs, prorated based on the nuwfbe
months worked during the said fiscal year.

Mr. Yelle’s employment agreement provided thathia event the employee is terminated without
cause, the Corporation must pay to the employeewpensation in lieu of notice equivalent to twetvenths
of salary (including base salary, bonus, discretigrexpense account, car allowance and other henefi
including the group insurance plan, retirementrsgplan, membership fees) as well as the bonukddiscal
year during which the termination occurs, prordiaded on the number of months worked during thé sai
fiscal year. Since Mr. Yelle’s departure from @erporation was made by mutual consent betweely &ie
and the Corporation, the conditions attaching i®tdrmination of employment was negotiated betwihen
parties. The Corporation agreed to pay to Mr.&'ath amount representing nine months of his arbass
salary, namely $139,725, payable as follows: $9BjdSalary continuance for the six month periogifeing
January 17, 2011 and ending July 15, 2011, anchp 8um amount of $46,575, representing three marfiths
base salary, payable on July 21, 2011. The Cdiiparagreed to continue to contribute to Mr. Yall&roup
RRSP, and Mr. Yelle may continue to participatehie Corporation’s Group Insurance Plan (except for
disability insurance), until the earlier of: (ly 15, 2011, and (ii) the date on which Mr. Yaltemmences
employment with a new employer. The Corporatiomad to continue to pay to Mr. Yelle a car allonwanas
follows: (i) $1,000 per month until June 30, 20&mhd (ii) $3,500 on July 15, 2011. Such paymergsew
made and will be made during the 2011 financialr yead therefore do not appear in this Information
Circular's Summary Compensation Table (other tradisclosed in a footnote).
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The following table shows estimated incrementahpayts triggered pursuant to a change of control of
the Corporation in accordance with the change nfrobprovisions described above.

Position Incumbent Termination Provisions Value Change of Control
IS Provisions Valué"®®

(%) (%)

President and CEO Mark Busgang 432,305 691%687

Vice-President and General

Manager, Warnex Medical Yvan Coté 259,258 -

Laboratories

Pres!dent, Warnex Bioanalytical Michael Mancini 299,802 )

Services

(1) The values assume that the triggering everkt ptace on the last business day of the Corporatfmeal year-end (December 3

2010).

(2) Should the termination have occurred on Decer8lbe2010, no option-based awards would have pagable.

(3) Value of earned/unused vacation and owed exparesnot included as they are not consideredhaefnental” payments furthg

to termination.

(4) In the event of a termination due to a charfgmaotrol, Mr. Busgang is entitled to receive thigiealent of 24 months of totg
remuneration in lieu of (and not in addition tog th5-month notice which applies for other casdsmfination without cause.

=

=

PERFORMANCE GRAPH

The following graph compares the cumulative tst@reholder return for a $100 investment in Common
Shares of the Corporation made on December 31,,200fe Toronto Stock Exchange and the cumulative
total return of the S&P/TSX Small Cap index, theXTBiotechnology index (available until 2007) ane th
TSX Life Sciences Tools and Services index (avéglaince 2006).
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There is little correlation to be made betweenttead shown by this graph and the trend in the
Corporation’s compensation to executive officensoréed under this form. The Corporation’s executive

compensation, with the exception of stock optigmbased on the Corporation’s performance rattear tm

the Corporation’s share price.
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EQUITY COMPENSATION PLANS

The following table sets forth compensation plamdar which equity securities of the Corporation are
authorized for issuance, being the CorporationdelSOption Plan, as at December 31, 2010:

Plan Category Number of securities Weighted-average exercise Number of securities
to be issued upon price of outstanding options remaining available for
exercise of outstanding (b) future issuance under
options ()] equity compensation plans
@ (excluding securities

reflected in column (a))

(©)

Equity compensation plans

approved by security holders 1,852,711 0.35 2,466,562

Equity compensation plans not

approved by security holders None

Stock Option Plan

The Corporation has adopted the 2003 Stock Optian (the “Stock Option Plan”) for the Directors,
officers, employees and consultants of the Corpmraind its subsidiaries, as designated by thedofr
Directors of the Corporation or the Human ResousoesRemuneration Committee, pursuant to whicloogti
to purchase an aggregate of 4,319,273 common shdrieh represent, on May 17, 2011, 6.4% of allésh
and outstanding common shares, may be granted.

The number of Common Shares covered by any s the exercise price, expiry date and vesting
period of such stock option and any other mattelapeng thereto are determined by the Board oé&ors of
the Corporation or the Human Resources and Remiiore@ommittee. Options granted are non-assignable
except if the assignment is approved by the HumesoRrces and Remuneration Committee or the Board of
Directors, the assignee is an “Authorized Assignagler the terms of the Plan, no compensation dema
during the course of the assignment and the assighoonforms to the applicable policies of the Btoc
Exchange. No single person may be granted optiovering more than 5% of the Corporation’s issuadl an
outstanding Common Shares. Options are fully esabté by the optionee’s legal representative grctise of
death or physical or mental disability of the op#e within a period of one year thereafter. Othespwoptions
will lapse upon termination of employment or the efithe business relationship with the Corporagixcept
that they may be exercised for 90 days after teatiin or the end of the business relationshiphéoeixtent
that they will have vested on such date.

No option may be allotted for a period exceedingd#rs and the exercise price of each stock ofgion
equal to the market price of the share at the obfdeusiness of the exchange on the date immegiatel
preceding the grant. Unless the Board of Direatorthe Human Resources and Remuneration Committee
decides otherwise, each option granted pursuahetBlan will vest in three annual and equal trasdrom
the date of its grant and at each of the two subm#ganniversaries. Notwithstanding the foregoihthe
Corporation is sold, all the options that are restted at the time of the sale will become vestednaay be
exercised by the optionees. The Plan also proVitethe 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 thets@tBons, the approval of the Toronto Stock Exclesand/or
the shareholders of the Corporation may have wbibeined. The Board of Directors of the Corporatias
the right to amend the Plan, subject to amendmanitsh require the approval of the Toronto Stocktamme
or of the shareholders of the Corporation in acancg with the applicable rules and regulations.
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E. OTHER INFORMATION

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. Tibwiiog
disclosure sets out the Corporation’s corporateegmance practices.

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

The Corporation’s Board of Directors currently dstsof nine (9) members. Five (5) of these members
are proposed for re-election as directors for thgung year, and, in addition, four (4) new cantiidaare
proposed for election as director.

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 commgfgmsition descriptions for the Chairman of theuBloof
Directors, for the President and Chief Executivéidef of the Corporation and for each of the Conbamit
Chairs, as well as the Corporation’s Code of EthitlssCommunications Policy, and its Procedures for
Complaints and Concerns Regarding Accounting, iatlekccounting Controls, Auditing and Other Matters
The Audit Committee Charter and the mandate oBtieed of Directors are reproduced as Schedulesifan
respectively, of the Corporation2010 Annual Information Form, which may be consulted on SEDAR at
www.sedar.com.

Director Independence

The Corporation considers that the majority oBit&rd of Directors, being 8 out of its 9 directa
independent as defined in Multilateral Instrume2t13.0. The Board of Directors has determined that t
directors identified as being independent in tmitidmation Circular do not have a direct or indirec
relationship with the Corporation that could reauy interfere with the Directors’ ability to exése their
independent judgment, and that they are therefioiepiendent under the applicable guidelines and. ilark
Busgang is considered as a related director dhistposition as President and CEO of the Corparatio

The Corporation also considers that the four newdickates for election to the Board of Directorsnbe
Mr. Hugo, Mr. Singer, Mr. Walewicz and Mr. LeBelgaconsidered independent as defined in Multilatera
Instrument 52-110.

The Board of Directors holds meetings regularhhwitt the presence of members of management and
of Mark Busgang, President, CEO and Director, feifg the Corporation’s scheduled Board meetings. In
2010, the Board of Directors met on four occasiithout members of management and Mr. Busgang's
presence.

The mandate of the Board of Directors and the @madf each committee provide that any individual
director may engage outside advisors at the expehs#ige Corporation, with the prior approval of the
Corporate Governance Committee, and each commiiiyealso engage outside legal counsel or accogntant
or any other expert required to complete a speqifindate.
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Sanding Committees

The Board has delegated responsibilities to tremding committees, being the Corporate
Governance Committee, the Human Resources and Reatiom Committee and the Audit Committee. The
following table sets forth the responsibilities edch standing committee of the Corporation’s Bazfrd
Directors.

COMMITTEE RESPONSIBILITIES

Committee Membership

Corporate Governance Committee
Composed entirely of independent directors, thep@@te Governance Committee |is

responsible for: Richard Laferriere (Chair)
e ensuring that adequate policies and proceduresngl@ corporate governance
are adopted by the Corporation and disseminatéd émployees where Dr. Jacques Gagné

appropriate;

+  evaluating the role of the various committees efBoard and recommending foMichel Lassonde
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;

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

« developing the Corporation’s annual disclosuretirggto its corporate
governance practices.

Human Resources and Remuneration Committee

Composed entirely of independent directors, the atuResources and

Remuneration Committee is responsible for:

e evaluating the remuneration of the Corporationtsi@eexecutives, having
regard for competitive position and individual perhance, and making
recommendations to the Board, which makes the éia@rmination of the
compensation of the senior executives;

» evaluating and recommending to the Board of Dimsctemuneration policies
for directors;

e establishing the overall policies for remuneratdemployees as well as the
establishment and evaluation of the bonus progradrttze Corporation’s stock
option plan;

* ensuring that the organization plan of the Corporaits consistent with its
strategic plan, and that the appropriate trainimgj succession plans are in place
to ensure the continuing success of the Corporation

Dr. Jacques Gagné (Chair)
Eric Veilleux (until April 27, 2010)
Mattie Chinks

Baljit Chadha (since April 27, 2010)

Audit Committee

Composed entirely of independent directors, theitAOdmmittee is responsible for

* reviewing and recommending to the Board the seleaif the Corporation’s
independent auditors as well as the compensatibe fmid to such auditors;

« reviewing with the independent auditors the scdpbeair audit;

» discussing with management and the independentoasidihe adequacy and
effectiveness of the accounting and financial aaetr

Louis Lacasse (Chair)
Eric Veilleux (until April 27, 2010)

Gilles Gagnon

- overseeing the work of the external auditor; Michel Lassonde (since May 11, 2010)
* reviewing the Corporation’s financial statement®&A and annual and ’
interim press releases; Richard Lacombe (since April 27, 201D)

e reviewing the Corporation’s insurance program.
The Corporation’s audit committee charter is repamdl as Schedule A of the
Corporation’s2010 Annual Information Form, which may be consulted on SEDAR |at
www.sedar.com
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Attendance at Board and Committee Meetings

The overall attendance rate for the Corporatiorda of Directors meetings for fiscal 2010 was 91%
for the Board of Directors, 100% for the Audit Coittee, 100% for the Human Resources and Remuneratio
Committee and 100% for the Corporate Governanceritige. The following table sets forth the atteratan
of Directors at Board and Committee meetings in(01

BOARD AND COMMITTEE MEETINGS AND ATTENDANCE FOR THE YEAR ENDED DECEMBER 31,2010

Number of Board Meetings Held in 201 Number of Committee Meetings Held in 2010
AUD: 4 meetings
: GOV: 1 meeting
7 meetings HR: 1 meeting
Director Board Meetings Attended Committee Meetings Attended
Richard Laferriere 6 of 7 86% 1 of 1 (GOV) (Chair) 100%
Mark Busgang 7of7 100% N/A N/A
Louis Lacasse 7 of 7 100% 4 of 4 (AUD) (Chair) 100%
Hubert Marleat 1lof1 100% 1 of 1 (AUD) 100%
. 1 of 1 (GOV) 100%
0,
Jacques Gagné 6 of 7 86% 1 of 1 (HR) (Chair) 100%

. . 2) o 1 of 1 (AUD) 100%
Eric Veilleux lofl 100% 1of 1 (HR) 100%
Gilles Gagnon 6 of 7 86% 4 of 4 (AUD) 100%
Mattie Chinks 4 0f 7 57% 1of1 (HR) 100%

. 1 of 1 (GOV) 100%

0,
Michel Lassonde 7of7 100% 3 of 3 (AUD) 100%
Baljit Chadha 6 of 7 86% N/A N/A
Richard Lacomb@ 6 of 6 100% 4 of 4 (AUD) 100%
Committees:
(AUD): Audit Committee
(HR): Human Resources and Remuneration Committee
(GOV): Corporate Governance Committee
(1) Mr. Marleau left the Board of Directors on A@i7, 2010.
(2) Mr. Veilleux left the Board of Directors on Ap27, 2010.
(3) Mr. Lacombe joined the Board of Directors onrih@7, 2010.

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 pmsitiescriptions for the Chairman of the Board &nd o
each committee as well as for the President and.CEO

Chairman of the Board
The Chairman of the Board of Directors, Richarddraére, is an independent director. His role lsdo

responsible for the proper functioning of the Boafr®irectors, for its composition subject to sherieers’
approval, for guiding discussions for strategicisiea-making and for supervising the implementaiidn
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decisions made by the Board and its committees.

In fulfilling his responsibilities, the Chairmanltaiborates with the CEO in the establishment ohdgs
for Board meetings and in ensuring that all impartrategic questions are dealt with by the Board.

President and CEO

In addition to the items mentioned above wherélttesident and CEO and the Chairman collaborate,
the President and CEOQ'’s responsibilities inclugeglaboration and execution of the strategies alicigs of
the Corporation, including the Corporation’s orgational chart, business plans and budgets, aneseting
the Corporation before the Corporation’s sharehs|daancial partners, the government and theipubl

Committee Chairs

Each of the Committee Chairs must be independesttdrs. Their responsibilities include the
management of the Committee’s business, providipgtito the Corporation’s management on the prépara
of agendas, guiding meetings to ensure the Comafittélls its mandate as stated in its chartgporéing to
the Board on all matters of importance discussedhiey Committee and making recommendations in
accordance with the Committee’s charter and th@@ation’s level of authority policy.

In addition, the Chair of the Audit Committee ispensible for overseeing the Corporation’s
“Procedure for Complaints and Concerns RegardingpAiting, Internal Accounting Controls, Auditingdan
Other Matters” and receiving and treating compfaintaccordance with this Procedure.

Nomination of Directors

The members of the Corporate Governance Commitideree 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@mhirther discussed below.

The Corporate Governance Committee is responsilbleecommending to the Board of Directors
candidates for nomination as director and for neirig the nominees for re-election before each annua
meeting. In collaboration with the CEO, the Chainnaé the Board, who is also Chairman of the Corfeora
Governance Committee, studies candidatures for dieretors and suggests candidates to the Corporate
Governance Committee.

As part of its mandate, the Corporate Governancer@itiee evaluates the skills and competencies of
the Board as a whole, as well as the contributashelirector brings to the Board for the directafrihe
Corporation’s business and affairs. The Board afe@ors has implemented a process by which this
assessment is performed on an annual basis byealiats, individually, through a detailed questiaite. This
process provides useful information to the Corpo@tvernance Committee to help assess the profiléuoe
director candidates.

Orientation of New Directors and Continuing Education

The Board of Directors has adopted a process &optlentation of new directors, which includes a
meeting with the President and CEO to discussdiiere and operation of the Corporation’s busiressur
of the Corporation’s installations, providing neiregtors with the Corporation’s strategic plan &atporate
Governance Manual, and offering them a copy ofntlireutes of the Board of Directors’ meetings for the
preceding twelve months. Detailed annual BoardAumit Committee meeting schedules for the ensuéay y
are provided to all new directors and are revieaed updated on an ongoing basis.
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The Corporation does not provide its directors vaitbontinuing education program to ensure they
maintain the skill and knowledge necessary to ntest obligations as directors. However, all dicest
possess considerable experience and skills inubiméss, finance and /or scientific industriesaddition,
during their regularly scheduled Board meetingssentations are made to the directors on variquectsof
the Corporation’s business as well as on legalregdlatory developments relevant to the Corporation
addition, every year, special strategic meetinge@Board of Directors are held to discuss thepGation’s
plan and budget for the following financial yeamad| as its execution of the Corporation’s stratqman.

Compensation of Directors and Officers

The Human Resources and Remuneration Committespsnsible for evaluating the remuneration of
the Corporation’s senior executives, having redard¢ompetitive position and individual performanaad
making recommendations to the Board, which make§itial determination of the compensation of thée
executives. With respect to the President and GB®Human Resources and Remuneration Committee
recommends to the Board of Directors his annudbpmance objectives and evaluates his performamce i
light of these objectives.

The Human Resources and Remuneration Committe@adgoates and recommends to the Board of
Directors remuneration policies for directors, wiahview of ensuring that it realistically refledtse
responsibilities and risks involved in being a dice of the Corporation. A summary of the compensat
received by directors for the financial year enBedember 31, 2010, is provided in this Informatircular
under the heading “D. Director and Executive Conspdon”.

In 2006, the Corporation retained the servicesroue Conseil SD, compensation consultants, who
have proceeded to a review of the senior executo@mpensation program as well as a review of the
Corporation’s Canadian and American group insurgrogram. Groupe Conseil SD have reported their
findings to the Human Resources and Remunerationndtiee.

Assessments

Annually, a detailed questionnaire is addressezhtd director, in his or her capacity as dire@od,
as the case may be, as a member of one or mohe afommittees of the Board of Directors, aimed at
obtaining their views on the effectiveness of tloail and of its committees. The results of thetipresires
are compiled and remitted to the Corporate Goverm&ommittee, which reviews and discusses anyland a
issues and reports to the Board on its findingse Bwoard of Directors reviews the results of these
guestionnaires and the recommendations providethéyCorporate Governance Committee and takes
appropriate action based upon the results of ¥ieweprocess. The Board has also implemented iddaii
director performance assessments, which is condacte reviewed annually.

Ethical Business Conduct

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

The Board of Directors is responsible for monitgrammpliance 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 respditgibf addressing such failures. In addition, thede of
Ethics provides that each of the Corporation’s @yg¢s is obligated to communicate any situatiotréises
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a question as to ethical or legal compliance. Tlep@ation has not filed any material change report
pertaining to a conduct of a director or officeattivould constitute a departure from the Code bidst An
updated version of the Corporation’s Code of Etkves filed on SEDAR on March 14, 2008, and may be
consulted at www.sedar.com.

The Corporation has also established procedura®eg by the Audit Committee for the receipt,
retention and treatment of complaints regardinganting, internal accounting controls, auditingotner
matters. In accordance with this policy, any pemsbo wishes to submit a complaint may do so by senitl
to the attention of CEO or the Chair of the Audin@nittee.

The Code of Ethics and the Procedure for ComplaintsConcerns Regarding Accounting, Internal
Accounting Controls, Auditing and Other Matters e/presented to all of the Corporation’s employes,
have provided a written acknowledgement confirntiveg they have received a copy of these documenits a
that they undertake to comply with them.

At each of its regularly scheduled meetings, tharB@f Directors enquires to management and to the
Chairman of the Audit Committee if they have reediany complaint with respect to matters addrasgdtie
Code of Ethics and by the Procedures for Complaamd Concerns Regarding Accounting, Internal
Accounting Controls, Auditing and Other matters.

DIRECTORS’ AND OFFICERS' LIABILITY INSURANCE

The Corporation provides, at its sole cost, ligpilisurance for its Directors and officers covgrin
them against liability arising while engaged ingacapacities by means of insurance policies wélst
cover the Directors and officers of the Corpordsosubsidiaries, if any. During the fiscal year edd
December 31, 2010, the policy provided maximum caye of $5,000,000 per occurrence and a maximum
coverage of $5,000,000 per each policy period stligea deductible of $25,000 per occurrence fer th
Corporation. The premium paid for the policies %a8,475. Neither the policies nor the premium paddke
any distinction between the liability insurancetfog Corporation’s Directors and officers, sinaetbverage
is the same for both groups.

INTEREST OF CERTAIN PERSONS INMATTERS TO BE ACTED UPON

Other than as set forth in this Information Circufaanagement of the Corporation is not aware pf an
material interest, direct or indirect, of any Diag officer or any associate or affiliate of arfylee foregoing
persons, in any matter to be acted upon, otherttie@election of Directors.

INDEBTEDNESS OFDIRECTORS AND OFFICERS

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

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Management of the Corporation is not aware of aatenal interest, direct or indirect, of any ingidé
the Corporation, or any associate or affiliate mf auch person in any transaction during the fir@ryear
ended December 31, 2010, or in any proposed traosathat has materially affected or would matéria
affect the Corporation or any of its subsidiariewever, while management does not believe theviirig
interests to be material in nature, it wishes taerthe following disclosure relating to transactivetween the
Corporation and the following directors.
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The Corporation paid $12,000, being $1,000 per mdotthe Corporation’s Chairman of the Board,
Richard Laferriére, for his work on specific maregator the various operating divisions of the Coagion.

In 2010, a sales commission in the amount of $2Ly22s paid to Balcorp Ltd., a company owned by
Baljit S. Chadha, a member of the Corporation’sr8a# Directors.

GENERAL

Except as otherwise mentioned, the informatiortaioed herein is given as of the™day of May
2011.

ADDITIONAL |NFORMATION

Additional financial and other information relatihg the Company is included in its 2010 audited
annual and unaudited quarterly financial statemeamaual 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’ssitetat www.warnex.ca.

APPROVAL OF THE DIRECTORS

The Directors of the Corporation have approvedttirgent and mailing of this Information Circular t
the shareholders, Directors and auditors of thep@ation.

e

Mark Busgang
President and CEO
Laval, May 17, 2011
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